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Financial Statement of The Company Only

Description Unit 2004 2003 2002
Total Assets Mitlion Baht 30,322 20,658 19,989
Capital Million Baht 3,739 3,739 3,739
Shareholder’s Fund Million Baht 11,506 10416 9,365
Sales Million Baht 20,201 12,586 14,179
Net Profit after Tax Million Baht 1,218 921 6,336
EPS Baht 0.33 2.46 19.85
Book Value Baht 3.08 27.86 25.05
Par Value Baht 1 10 10
DPS Baht 0.97 0.5 -
DPS x 100 % 2411 20.31 -

EPS

Financial Statements of Consolidated

as of 31% December Unit 2004 2003 2002
Total Assets Million Baht 36,079 25,350 24,131
Total Liabilities Million Baht 24,429 14,843 14,710
Total Shareholder’s Equity Million Baht 11,650 10,507 9,421
Revenues from construction services Million Baht 30454 17,920 21,034
Total Revenues Million Baht 31,047 18,330 21,430
Profit before taxes and other expenses Million Baht 2,151 1,895 2,173
Net Profit Million Baht 1218 921 6,336

Financial Ratios and Results of Operation of the Company and its Subsidiaries for 3 years

2004 2003 2002 |
Consolidated [The C(,?,r;;})any Consolidated The (é:ln;pany Consolidated The Sﬁln;pany
Current Ratio
Current Ratio 1.16 1.03 1.47 1.49 1.59 1.52
Quick Ratio 0.50 042 0.63 0.66 0.82 0.75
A/R Turnover 4.90 3.68 2.95 2.53 3.76 2.72
Collection Period 73.49 97.91 122.23 142.20 95.63 132.33
Inventory Turnover 16.81 3041 14.39 3211 24.59 38.15
Return on Sales 2141 11.84 25.02 11.21 14.64 9.44
A/P Tumover 4.39 4.55 3.27 349 3.67 3.26
Payment Period 81.92 79.04 110.21 103.06 98.06 110.32
Cash Cycle 12.98 30.70 37.04 50.35 12.20 3144
Profitability Ratio
Gross Profit (%) 7.06 6.93 10.57 6.13 10.33 8.50
Net Profit (%) 392 6.03 5.02 7.31 29.57 44.69
Return on Equity (%) 10.99 1.1 9.24 9.31 67.26 67.66
Efficiency Ratio
Return on Assets (%) 396 4.78 3 4.53 27.04 30.71
Return on Fixed Assets (%) 23.83 2298 21.90 22.26 97.48 108.25
Assets Turnover 101 0.79 0.74 0.62 091 0.69
Financial Ratio Analysis
Debt to Equity 210 164 1.41 0.98 1.56 1.13
Interest Coverage 12.51 298 15.19 4.83 5.61 3.20
Dividend Payout Ratio 24,11 24.11 20.31 20.31 - -
Data per Share and Growth Ratio of Business
Growth Ratio
Total Assets (%) 42.32 46.74 5.05 3.34 6.11 (6.03)
Total Liabilities (%) 64.58 83,73 0.90 (3.61) (37.51) (51.98)
Revenues from Construction Services (%) 69.94 60.21 (14.80) (11.58) 17.27 6.14
Cost of Services (%) 76.61 5885 (15.03) 9.29) 14.84 2.13
Net Eamning (%) 32.25 3225 (85.47) (85.47) (350.63) (350.65)
Data per Share
Book Value 312 3.08 28.10 27.86 25.20 25.05
EPS 033 0.33 2.46 2.46 16.95 16.95
Dividend per Share 007 0.07 0.50 0.50 - - 3
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BOARD OF DIRECTORS REPORT

The Company has continued to grow following the consolidation of 2003, being award Bt 32,041 million in new contracts bring
the total backlog of over Bt 44,185 million. Profit from operations for the year ended 31 December 2004 has risen by 32.25 % to Bt 1,218
million. Sales are expected to continue to rise in line with the Thai Government’s aggressive infrastructure development programme,

supported by increasing sales into international markets.

The Company has retained its position as the leading Thai civil and infrastructure construction contractor, and with the optimistic
growth projected for both public and private sector construction project numbers and value over the coming years, is looking forward to

improved profitability from Thai projects in the coming years.

During the year the Company took the strategic decision to establish a solid presence in India, with its rapidly expanding
infrastructure construction sector, and to that end purchased the majority of the shares in Skanska Cementation India Limited, a construction
company with similar expertise and capabilities to ITD, and during the first quarter of 2005 will rename that company ITD Cementation

India Limited.
The keynote projects for the Company in 2004 are:
B in Thajland, the Suvarnabhumi (New Bangkok) International Airport which is scheduled for opening in 28 September 2005;
o ir Bangladesh, the Rupsa Bridge, scheduled for completion in 18 April 2005;
@ in Taiwan, the Nankang Interchange Station in downtown Taipei, scheduled for completion in 2009;
@ in Laos, the Nan Theun II hydro-electric dam, scheduled for completion in 2009; and
@  in India, the Kol Dam, scheduled for completion in 2008.

Other major projects commenced or continuing in 2004 include highway projects in India and the Philippines, mining operations
in Thailand and Myanmar, Sepon Copper Project in Laos, BMA Flood Protection Tunnel Project in Bangkok, Baan Ua-Arthorn Housing
Project in the vicinity of outer Bangkok , New Office Building for Bank of Thailand and 8 Flyover Bridges of Bangkok Metropolitan .
Major projects committed to commence in 2005 and provide a significant work load for the next 2 to 3 years include Nakorn Ratchasima
Stadium project in Thailand, Area A3 Development project in Leamchabang, Thailand and Condominium & Resort Hotel on the Palm

Jumeirah in Dubai.

The Thai Government, as are other regional governments, have continued their planning for the implementation of major
infrastructure projects to support the anticipated growth in national economic activity. Major Government and government body
investment is scheduled for extensions of the Bangkok Elevated Train System and the Metropolitan Rapid Transit System, development
of national highways, the continued upgrading of the national railway system, together with expansion of power generation facilities, rural
water distribution for irrigation, oil and gas production in the Gulf of Thailand and construction of large quantities of low cost housing.
Most of these are traditional construction activities of the Company and are being actively targeted to ensure the Company receives its

share of these projects.

Private sector investment is also increasing significantly, especially in the areas of new housing, condominiums, commercial

buildings and new factories.

Throughout 2004 the Company has continued development of its “in house” resources by investing in new plant and equipment
and related production facilities. The Company has completed the development, installation and commissioning of a cement plant in
Saraburi Province and completed the construction of a computer controtled pre-cast concrete building component factory in Pathumthani
Province which is now providing components for the Baan Ua-Arthorn Housing Project. The Company is undertaking detailed studies of
the potential sector growths and is assessing the additional resources that will be required. Preliminary planning and the identification of
potential technological and financial partners to meet these future demands in a timely manner is being actively pursued to ensure not only
that the resources are available when required, but are available at commercially competitive prices. Staff training in the latest business
and project/construction management techniques and technologies, and the implementation of improved financial, accounting and cost
control processes are also aimed at improving the Company's competitiveness and cost efficiency to maximise the Company’s returns to

staff, employees and shareholders,




Internationally, the Company continues to target the Asian region, extending in an arc from Taiwan, though the Philippines,
Indonesia, Cambodia, Laos, Myanmar, Bangladesh, India, Maldives and into the Gulf States in the Middle East. The Company is presently
exporting its expertise in highway and bridge construction to Bangladesh, Philippines, India, dam construction to India and Laos, mining
operations and mine facilities to Laos, Myanmar, India and Indonesia. Ongoing and/or completed international operations in Taiwan,
Philippines, Indonesia, Myanmar, Maldives and India have contributed approximately 11.11 % to the Company’s revenues for 2004, and
international operations are projected to contribute 12 % to revenues during 2003.

The enthustasm, expertise, loyalty and dedication of all staff and employees in supporting the executive management team is very
much appreciated by the shareholders and Directors of the Company and has contributed greatly to the success of the Company over the
past year, and the Direciors are convinced those same atiributes will ensure the ongoing growth and profitability of the Company in the
coming years,
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NATURE OF BUSINESS

History, Changes and Important Developments in Previous Year

The Company was founded on the 15" August 1958, having a registered capital of Baht 2,000,000 under the name “TTALIAN-
THAI DEVELOPMENT CORPORATION LIMITED” (ITD). The founders, Dr. Chaijudh Karnasuta (a Thai) and Mr. Giorgio Berlingieri

(an Italian) had the objective to establish a Thai construction company.

The Royal Seal of The Garuda was awarded to the Company by His Majesty the King on December 23,1985, The Royal Seal of
the Garuda is the highest and most honourable achievement under the Royal Patronage of His Majesty the King.

The Company registered as a Public Company Limited on March 24", 1994 and was listed on the Stock Exchange of Thailand on

August 9™, 1994,

The Company has achieved an excellent performance with high quality work for private clients and government authorities. The
Company’s high standard of construction quality has been recognized by the Company being awarded ISO 9000, ISO 9001 and ISO 9002

certification for the following:

Italian-Thai Industrial Complex at Wiharn Daeng District, Saraburi Province.

Steel Fabrication Facilities at Samut Prakarn Province

® Steel Fabrication Facilities at Wiharn Daeng District, Saraburi Province.

@ Bangkok Mass Transit System Project.

@ Metropolitan Rapid Transit System Project.

Laem Chabang Port Phase 2, Section 1 Project.

® SRT Track Doubling Project: Baan Phachi Junction to Map Kabao and Baan Phachi Junction to Lopburi Station Project.

During the period of 4* September 2001 to December 2002, the Company’s operations were conducted under a Business

Reorganization Plan and the Central Bankruptcy Court ordered the termination of the Business Rehabilitation Process of the
Company on 16" December 2002.

27 April 2004

8 April 2004
9% April 2004
17*-19* January 2005

24" January 2005

10" February 2005

The Annual General Meeting of Shareholders No.1/2004 resolved to increase the registered capital from
Baht 3,738,678,180 to Baht 4,593,678,180 and to approve the change of the par value of the ordinary shares
from Baht 10 per share to Baht 1 per Share.

The Company changed the par value of the ordinary shares from Baht 10 per share to Baht 1 per share.
The Company increased the registered capital from Baht 3,738,678,180 to Baht 4,593,678,180.

The Company offered, domestically and internationally, the 455,000,000 newly issued ordinary shares to the
public.

The Company registered the change of the paid-up capital from Baht 3,738,678,180 to Baht 4,138,678,180
after offering the 400,000,000 newly issued ordinary shares at the par value of Baht 9.80
The Company registered the change of the paid-up capital from Baht 4,138,678,180 to Baht 4,193,678,180

after allocating the over-allotment of shares, numbering 55,000,000 shares to the person being allotted shares
at the discretion of the Lead Underwriter.




Business of Company - Italian-thai Development Public Company Limited Only

At present, the business operations of ITD involve in 9 major categories:

L.
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Buildings

Industrial Plants

Pipelines and Utility Works

Highways, Railways, Bridges and Expressways
Airports, Ports and Marine Works

Dams, Tunnels and Power Plants

Mining

Steel Structures

Telecommunications
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CHANGES DURING THE YEAR AND CONSTRUCTION OPERATION REVIEW

The domestic construction industry expanded continuously in the previous year due to the support from the Thai Government in
construction of mega-projects and the increasing in investment of private sector. The properties sector, especially the residential projects,
has enjoyed high growth. Although the negative factors, such as rising oil prices and steel bar shortages, that caused the Government to
impose measures to relieve the situation, directly effected the construction cost and work schedule of the Company, the Company still
completed its projects on time with the high quality. This year, the Company still focus on the Government’s projects, both public utilities

and communications projects, because these projects are more secure and have longer durations than those of the private sector

For the projects outside Thailand, the Company is seeking more opportunities and is concentrating on mega-projects in EastAsia,
South-East Asia, South Asia and the Middle East because of high return and Company’s rising reputation in these areas. Major projects
currently being undertaken abroad are the Nankang Underground Station Project in Taiwan, Nam-Theun 2 Hydro-Electric Project in Lao
PDR and Kol Dam Project in India. The Company is also tendering for public utility projects.

Airports

In the past 3 years, the Company, along with its ITO Joint Venture partners Takenaka Corporation and Obayashi Corporation, has
undertaken the Passenger Terminal Complex comprising Passenger Terminal Building and Concourse Building for the Suvarnabhumi
(New Bangkok) International Airport. These contracts are worth more than Bt 36,600 million and progressing as scheduled with the
Passenger Terminal Building and the Concourse Building more than 86% and 75% respectively complete at year end. These contracts
shall be completed within September 2005.

Also at Suvarnabhumi (New Bangkok) International Airport, the Airfield Pavement Contract with the value of Bt 7,400 million
being undertaken by the IOT Joint Venture (having the same partners as the ITO Joint Venture) was awarded in 2004 has now progressed
to more than 77% complete.

The ITO Joint Venture was awarded the construction of Underground Subway Station underneath the Main Terminal Building,
along with the North Rail Tunnel section, valued at Bt 3,890 million, and it now 72% complete. The South Rail Tunnel section, valued at
Bt 3,168 million, was awarded to IOT Joint Venture and is now 74% of complete.

Building

The projects which the Company completed this year included the 5 Note Treasury Management Buildings worth Bt 487 million,
Metha Complex worth Bt 134 million and Centre Point Sukhumvit worth Bt 63 million. New projects include another Note Treasury
Management Building at Nakorn Ratchasrima worth Bt 98 million, Q-House Lumpini worth Bt 1,414 million, Riverside Garden Marina
worth Bt 959 million, Domus Apartment at Sukhumvit 16-18 worth Bt 451 million, New Office Building for Bank of Thailand worth Bt
1,523 million, Suvarnabhumi Airport Hotel worth Bt 2,004 million and the Nakorn Ratchasrima Stadium worth Bt 2,254 million. The
Company has also constructed Baan Ua-Arthorn Projects for the Government. (The Baan Ua-Arthorn Project provides affordable housing
for low income earners.) The Company completed the Baan Ua-Arthorn at Bang Chalong Sections 1 and 2, with the overall value of Bt
469 million. The Government, through the National Housing Authority, has a continuing plan to launch Baan Ua-Arthom Projects in
many areas to meet the demand for low cost housing. Therefore, in order to improve capability in producing pre-cast concrete for these
projects, the Company has invested more than Bt 600 million in new factories and equipment to support the construction of Baan
Ua-Arthorn Turn-Key Projects with the value of Bt 7,209 million from the present and for the next 3 to 4 years. The construction of these
projects has progressed about 14% to year end.

Highways, Motorways, Railways and Bridges

The Phisanulok-Uttaradit Section of Route No. 11 and the Jaturatid Road, Section 1 were completed in 2004. Ongoing projects
are the Jaturatid Road, Section 2, the Ramindra-Minburi Elevated Highway, the Tunnel across Kaset-Nawamin Intersection and 5 U-Turn
Bridges on Bangna-Trad Road. Qutside Thailand, the Four Laning and Strengthening of the Existing 2 Lane National Highway in India
continued and the Restoration of Dalton Pass in Philippines was completed. In the Philippines the Company commenced the Southletay

Road Project, with a contract price of Bt 590 million.

Taiwan High Speed Rail Project, Contract 295, by the joint venture between the Company and Evergreen Construction Corporation,
was completed as scheduled in the mid of 2004, The New Nankang Underground Station Project, with the contract value of NTD 11,736

million (New Taiwan Dollars), again in joint venture with Evergreen Construction Corporation, has progressed to be 14% complete.




In Bangladesh, the Company, in a joint venture with Shimizu Corporation, has undertaken the construction of Major Bridge and
Approach Road across the Rupsa River with the contract value of USD 77.4 million. The project is now progressing as scheduled with
more than 88% of work complete at year end and it is expected to wholly complete within the first quarter of 2005.

The Company, again in a joint venture with Shimizu Corporation, has been undertaking the construction of the Connection Road
and Border Control Facilities for the Second Mekong International Bridge with the contract value of ¥ 726 million. About 10% of work

has been completed.

Most railway works undertaken during 2004 were track maintenance activities and the extension of train stations for the State
- Railway of Thailand (“SRT"). The overall contract was worth about Bt 277 million and is now over 70% complete. Recently awarded
contracts include the Track Changing between Jira-Kradonkor Junction worth Bt 175 million and the Production and Procurement of

Concrete Sleepers and its Equipment for 3 Routes worth Bt 377 million.

In 2005, the State Railway of Thailand shall launch many track doubling projects starting with the 78 km long Chacheongsao-
Sri Racha-Laem Chabang Route which is worth more than Bt 5,000 million. Other routes will be launched in mid 2005. Working for the
State Railway of Thailand is a main focus of the Company for 2005 because the Company’s capabilities and experience provide an

advantage over its competitors to generate a reasonable return from railway works.

Industrial Plants

Industrial plant construction expanded moderately. The Medical Device Manufacturer in Rayong and the Bottle Factory in Ayutthaya
will be completed in early of 2005. Ongoing private sector projects are the construction of Coal Fired Power Plant (BLCP) worth Bt 448
million, 500 KV Transmission Line for Electricity Plant at Pluakdaeng worth Bt.139 million, the construction of Power Plant Concrete
Chimney (BLCP) worth Bt 172 million and the construction of 2,500 tons per day Cement Plant at Saraburi worth Bt 276 million. For
Government projects, the construction of a 150,000 m® per day Waste Water Treatment will be completed in February 2005 and the
extension of Bangkhen Water Treatment Plant is due for completion in September 2005.

Mining
The Company continued its long term contract coal mining and overburden removal operations at Mae Moh Mine Phase 5 in

Thailand (2000 to 2009) with contract value of Bt 11,025 million and Mawtaung Coal Mining in Myanmar (1998 to 2008) with contract
value of Bt 1,217 million. These projects were respectively 42% and 82% complete at year end.

The Company completed the construction of mining support facilities for the Sepon Copper Project in Lao PDR, worth USD 16.2
million, on schedule before the year end.

Pipelines and Utility Works

The Company, with Nishimastu Construction Co., Ltd., working together as the IN Joint Venture has been undertaking the
construction of BMA Flood Protection Tunnel Project with the contract value of Bt 1,938 million. The project was 22% complete at year
end and is due for completion in July 2007.

Work on a dedicated aviation fuel pipeline to the Suvarnabhumi (New Bangkok) International Airport for Thai Petroleum Pipeline
Co., Ltd. is being undertaken under a Bt 1,167 million contract by the ITD-NSC Joint Venture which comprises the Company and Nippon
Steel Corporation. The project has a construction period of 17 months and must be completed within March 2005 so that it does not affect
‘the schedule for completing the airport. At year end, the works were more than 80% complete.

Among other projects being undertaken, the installation of Trunk Main and Related Works for Bangkok Metropolitan Water Work
Contract No. 703 worth Bt.178 million was completed and Contract No. 705 achieved 93% completion and is expected to complete in the
first quarter of 2005, Construction of the Bt 436 million Collection System (Zone I) Project is 98% complete and is due to finish in March
2005.




Ports, Jetties, River Protection, Dredging and Reclamation, Marine Works

The Rehabilitation of Sihanoukville Port Project is being undertaken by the Company and Penta-Ocean Corporation. This work
is more than 75% complete. The Projecr Owner plans to launch Phase 2 immediately after the completion of Phase 1.

The Protection of Shore Erosion for 16.2 km along the shore line of the Gulf of Thailand was 64% complete at year end under a
Bt 366 million contract. This project used a special material for sand bags, which, if successful, will be used in other similar projects in the
Gulf of Thailand. The ongoing Shore Erosion Protection Project at Langsuan, Chumporn, worth Bt 43.5 million, is 85% complete.

Dams and Hydro-Electric Power

The construction of Kol Dam 800MW Hydro Electric Power Project in India will start the main work in early 2005 after finishing
clearing works, temporary road and other utility works. The contract value is 6,645 million Indian Rupee and is scheduled for completion
within 2008. Construction commenced on the site preparation and utility works for the Nam Theun 2 Hydro Electric Project in Laos PDR,
under a contract valued at Bt 8,030 million. These two mega-projects will contribute significantly to the Company’s revenues for the next
3 to 4 years.

Mass Rapid Transit Systems

The construction of the Blue Line North Section of Metropolitan Rapid Transit Authority’s underground mass transit system by
ION Joint Venture (ITD, Obayashi Corporation and Nishimatsu Corporation) was substantially completed in 2003, with electrical testing
only being carried out with the system concessionaire during 2004. The Blue Line has officially operated since August 12, 2004.

Extension of the MRTA Blue Line, which the Government is expediting, is expect to be bid during 2005. The Government intends
implementing other mass transit routes: Red, Purple, Orange, Yellow, Pink and other lines continuously in order to relieve traffic congestion
in Bangkok and Metropolitan area. Besides these Government projects, the extension of Bangkok Mass Transit System Project (BTS) is
expected to be launched in the near future. The Company is confident of winning several of these contracts because of the its demonstrated

experience and capabilities on the existing elevated and underground mass transit systems.

Steel Fabrication

The Company’s structural steel fabrication facilities at Wihan Daeng, Saraburi province and Taiban, Samut Prakarn province
provided important support to ITD’s other projects including the structural steel for Main Terminal Building and Concourse Building of
Suvarnabhumi (New Bangkok) International Airport which was 98% complete at year end. The production of both factories in 2004 was
about 14,400 tons. The contract value is Bt 1,629 million. The work for incoming year is the 8 Flyover Bridges of Bangkok Metropolitan
Authority about 8,136 tons. Recently, the Company was awarded the Flyover Bridge at Lumsali and the contract will be signed soon. The
contract value of this project is Bt 1,700 million and comprises around 10,000 tons of steel structure.

Telecommunications

Repair and maintenance work for the Provincial 100,000 lines Expansion Project completed in 2003 continued. The contract
value is Bt 678 million.

The Company will start laying 24 Optical Fiber Cable for the Provincial Electricity Authority (PEA) in February 2005. The
contract value is Bt 370 million with the overall length of 1,680 km. in North-Eastern and Upper Southern areas of Thailand.

Qutside Thailand

The construction industry in India is expected to grow substantially in the immediate and foreseeable future so the Company has
implemented a strategic policy to expand its construction base in India. With this aim, the Company has taken over Skanska Cementation
India Ltd. (SCIL) at a cost of Bt 735 million and will change that company’s name to “ITD Cementation India Ltd.”. SCIL is listed on
Stock Exchanges in India, operates in the same construction sectors as the Company and has the capacity to expand is market penetration,
The Company foresaw the potential for SCIL to generate income for the Company in the future.




Prior to taking over SCIL, ITD continued with the construction of National High NH-2 in joint venture with Som Datt Builders,
and commenced its biggest project undertaking in India, the Kol Dam Project worth 6,600 million Indian Rupee.

In the Philippines, there was only one project being undertaken, the Southletay Road Project that is due for completion. The
political and financial situation in Philippine has resulted in major delays to many project for which the bidding process has been postponed.

In Taiwan, the Company, in joint venture with Evergreen Construction Company Ltd. is constructing the Nankang Underground
Station Project in downtown Taipei under a contract valued at NTD 11,736 million. The Company is presently studying the feasibility of

many new projects in Taiwan.

In Bangladesh, the Company, in joint venture with Shimizu Corporation, has constructed the road and bridge across the Rupsa
River. Work is almost complete, with final completion achieved in early February 2005. This contract is valued at USD 77.4 million.

In Cambodia, the Company has joint ventured with Penta-Ocean Corporation to undertake the rehabilitation of Sihanoukville
Port Project. Phase I is expected to complete in the first quarter of 2005 and Phase 2 will be started shortly thereafter

Long-term coal mining contracts in Myanmar are ongoing but the quantity is less than expected, so the Company is now looking

for the new mining area to maintain production output.

In Lao PDR, the Company commenced the large scale project Nam Theun 2 Hydro-Electric Project and it is now progressing
well. The mine facility works for the Sepon Copper Project Development were completed in December 2004 and the Connection Road for
the Second Mekong International Bridge in Suvannakhet province is ongoing.

Within the Company’s international focus area the Company is looking for more mega-project opportunities such as the Dakar
Expressway Project, Bridge across Mumbai Gulf, Mass Transit System concession in Mumbai, Condominium and Hotel in Dubai, 300
km. Water Pipe Laying in Iran and utility projects being tendered in Vietnam. Success on these mega-projects will significantly increase
the Company’s international profile and recognition thought the region.




SHAREHOLDERS AND THE MANAGEMENT
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Major Shareholders

Name and Holding as at 2™ March 2005

T Holding .
Name
Number of shares| % of shares
1. Mr. Premchai Karnasuta and family 855,824,960 2041
2. Mrs. Nijaporn Charanachitta and family 575,765,340 13.73
3. Thai NVDR Co., Lud. 236,236,400 5.63
4. Morgan Stanley & Co International Limited 154,211,774 3.68
5. Mrs. Bhilaichit Reongpithya and family 104,465,200 249
6. State Street Bank and Trust Company 89,677,834 2.14
7. HSBC (Singapore) Nominees Pte Lid. 64,674,100 2.02
8. Chase Nominees Limited 46 50,917,700 1.21
9. Fortis Global Custody Services N.V. 47,330,400 1.13
10. Chase Nominees Limited 1 43,331,000 1.05 J




Management

1) Management Structure

The executive structure of the Company is made up of three boards, namely the Board of Directors, the Audit Committee and the

Board of Management.
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1.2

Board of Directors

Authority and Responsibility

1. The Board of Directors has the overall authority and responsibility to direct, manage and supervise the operations of the
Company, all in accordance with the Law, the regulations of the Company and the resolutions of the Shareholders of the
Company.

2. Pursuant to the Company’s regulations, the Board of Directors has the authority to decide upon and oversee the operations
of the Company, except for the following assignments that shall only be executed with the consent of a meeting of the
Shareholders of the Company.:

2.1 Matters the Law stipulates shall only be performed upon the resolution of the Shareholders of the Company;

2.2 Certain business matters as stipulated by the Stock Exchange of Thailand; and

2.3 Buying or selling of assets having a value equal to or greater than fifty percent (50%) of the total value of the assets
of the Company as stipulated by the Stock Exchange of Thailand.

Members of the Board of Directors

1. Dr. Chaijudh Kamasuta Chairman*

2. Pol.Lt. Chatrachai Bunya-ananta Independent Director
3. Mr. Premchai Karnasuta Director

4. Mrs. Nijaporn Charanachitta Director

5. Prof.Dr. Mingsarn Kaosa-ard Independent Director
6. Dr. Krisorn Jittorntrum Independent Director
7. Mr. Boonmee Pisanuwongse Director

8. Mr. Pathai Chakormmbundit Director

9. Mr. Yuthachai Charanachitta Director

Remark : * The chairman passed away on 29" November 2004

Entering into the connected transaction/ acquisition/ disposition of assets of the Company

In case the Company or its subsidiaries (the company in which a listed company directly or indirectly holds shares in
an amount exceeding 50 percent of the paid-up capital of such a company) decide to enter into a transaction which is a
connected transaction or a transaction concerning the acquisition or disposition of assets of the Company or its subsidiaries,
as defined in the Notification of the Securities Exchange of Thailand, the Company shall follow such rules and procedures
in accordance with such Notification. In addition, in case the Company have to be approved a decision to enter into the said
transactions, a resolution of the Shareholders’ Meeting must consist of at least three-fourths (3/4) of the total votes of
shareholders attending the meeting and having voting right, excluding interested shareholders’equity.

Audit Committee

Authority and Responsibility

Oversee the financial reports of the Company with regard to accuracy, sufficiency and reliability.
Oversee the internal control system of the Company to ensure it is appropriate, efficient and effective.
Consider, select and appoint the Independent Auditor of the Company.

Oversee the compliance with all applicable laws and statutory requirements by the Company.
Oversee the prevention of conflicts of interest.

A o

Prepare an Audit Report by the Audit Committee for publication in the Annual Report of the Company.
7. Act on other manners as directed by the Board of Directors.
Members of the Audit Committee

1. Pol.Lt. Chatrachai Bunya-ananta Audit Committee Chairman
2. Prof.Dr. Mingsarn Kaosa-ard Audit Committee Member
3. Dr. Krisom Jittorntrum Audit Committee Member




13 Board of Management
Authority and Responsibility
1. Determine ultimate goals and operational direction of the Company to accord with the current and forecast economic
and market conditions.
2. Determine policies and procedures for the operation of the Company.
3. Determine the policy, consider and decide on the selection of relevant projects in which the Company should participate,
tender and execute.

4. Consider and approve the appointment, transfer and discharge of staff of division head level and above.

h

Consider and approve the adjustment of salaries, wages and remuneration, including consideration and recognition of
employee meritorious service.

Appoint a person or persons fo act on behalf of the Board of Management for any assignment.

Consider and approve expenditure on buying assets and other expenses of the Company.

Review, consider and comment on all matters related to Company operations.

o oo N oy

Review, consider and comment on all matters involving the performance of the Companyis various operating segments
and direct and control their management to ensure efficient, economical and well timed operation, including compliance
with all contractual obligations to clients.

10. Undertake all Company affairs not delegated to other Company segments.

11. Undertake all other matters as directed by the Board of Directors.

Members of the Board of Management

1. Mr. Premchai Karnasuta President
2. Mrs. Nijaporn Charanachitta Senior Executive Vice President
3. Mr. Boonmee Pisanuwongse Senior Executive Vice President
4, Mr. Pathai Chakombundit Senior Executive Vice President
5. Mr. Tawatchai Suthiprapha Senior Executive Vice President
6. Mr. Wira Bunduwongse Senior Executive Vice President
7. Mr. Somchai Thamrongwang Senior Executive Vice President
8. Mr. Kaiwan Pavarajarn Executive Vice President
9. Mr. Tawee Changpetch Executive Vice President
10. Mr. Anan Amarapala Vice President (Marine)
11. Mr. Turdtam Pongpatana Vice President (Project)
12. Mr. Thanin Bumrungsap Vice President (Project)
13. Dr. Nattawuth Udayasen Vice President (Project)
14. Mr. Sompop Pinijchai Vice President (Engineering Cost Analysis)
15. Mr. Chatichai Chutima Vice President (Finance)
16. Mrs. Pienghathai Pongsuwan Vice President (ITD Group of Company & Contract Administration)

2) Selection of Directors and Management

The incumbent Board of Directors performs the initial selection and evaluation of candidates for vacated or newly created
positions on the Board of Directors and for all senior management positions within the Company. Candidates are selected on the basis of
their qualifications, knowledge, experience and competency for the role they are to fulfill. The incumbent Board of Directors’ preferred
candidate for any vacant or new directorship shall be nominated to the shareholders at a Shareholders’ Meeting for approval by a majority
of the Shareholders attending the said meeting and eligible to vote. The Board of Directors shall appoint their preferred candidate for all

senior management positions.

3) Remuneration of the Board of Directors, Audit Committee, Board of Management and Management Staff

- See details in item 4.9 of Corporate Governance hereunder.

4) Corporate Governance

The Code of Best Practice for the Directors of Listed Companies dated 23 June 1999, published and distributed by the Stock
Exchange of Thailand, states its objective is to serve as guideline of good practice for the board members of all listed companies such that
the Board of Directors can demonstrate it maintains a high standard of management to enhance the confidence of shareholders, investors

and all related parties.




The Board of Directors of Italian-Thai Development Public Company Limited agrees that such guidelines are important and
useful. It has therefore held it as its compliance guideline for 2004. Following the recommended practice, the Board of Directors has
established and supervises the operation of the Audit Committee. The direct burden on the Board members is thus eased, particularly with
regard to the internal audit and inspection functions. The Audit Committee has worked in cooperation with the external auditors and
internal auditors, as well as in auditing the balance sheets and related financial reports.

The Board of Directors is confident that its compliance with the Code of Best Practice will be beneficial for all shareholders and

investors. It will continue to follow these guidelines for future years.
Corporate Governance Practice Report 2004

1.  The Policy of Corporate Governance

In recognition of the importance of good corporate governance are essential factors in creating value-added and efficient of
the organization which affect stakeholders confident. Pursuant to the meeting of the Board of Directors, it has approved and
officially announced “ITD Corporate Governance Handbook” which collects philosophies, policies, and code of conduct about
corporate governance of the Company. It is the guidelines and progress report for corporate governance practices which lead to
evaluation and improvement procedures. This handbook disclosed in the Company intranet and website (http://www.italian-
thai.co.th)

Furthermore, Pursuant to the meeting of the Board of Directors No. 9/12 on December 16, 2004 it has approved
establishment of “Corporate Governance Action and Moniforing Plan” for promoting and developing good corporate governance

practices in the organization.

2. Rights of the Shareholders and the Shareholders Meeting.

The Company has established “the Policy of the Rights and Equality of the Shareholders” which is the good practice to
prevent the right of the shareholders and to ensure the equality of the shareholders. The said policy and measures have disclosed
in the Company website.

The Company organized fair Shareholders Meetings which facilitated equitable rights among shareholders and arranged
the various steps for the meetings under the law from calling for the meeting, dispatching documents, notifying of the meeting
agenda, and the minute of the shareholders meeting.

The Company has determined to hold the Ordinary Meeting of Shareholders one time a year within 4 months after fiscal
year ended. In 2004, the Company has held the Ordinary Meeting of Shareholders No. 1/2547 on 2 April 2004 at 9.30 am.

The Company started to prepare the meeting agendas and invitation notice with details of the agenda together with supporting
documents since March 2004, The agenda are followed;

1) To consider and certify the Minutes of the Annual General Meeting of Shareholders No.1/2003.

2) To consider and acknowledge the 2003 operation result,

3) To consider and approve the Company’s Balance Sheets and Profit and Loss Statements for the year ended December 31,
2003.

4) To consider and approve the allocation of partial profits as legal reserve.

5) To consider and approve the payment dividend for 2003 accounting period.

6) To consider and approve the appointment of new directors in place of directors retiring from office by rotation and determination
of remuneration for the board of director and the audit committee.
7) To consider and approve the appointment of auditors and determination of the auditors’ remuneration.
8) To consider and approve the change of the par value of shares.
9) To consider and approve an amendment to Clause 4. of the Memorandum of Association of the Company to be in line with the
change of the par value of shares.
10) To consider and approve an amendment of Article 4, Article 8, Article 9, Article 46 of the Articles of Association of the

Company.
11) To consider and approve the issuance and offer the convertible debentures of the Company.

12) To consider and approve an increase of the Company’s registered capital.

13) To consider and approve an amendment of Clause 4. of the Memorandum of Association of the Company in line with the

increase of the registered capital of the Company
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All the meeting agendas, invitation notice, details of the agenda, and supporting documents were approved by the President
and the Board of Directors in order to ensure that the shareholders had sufficient and complete information for decision in voting.

The Company had delivered the meeting invitation notice with details of the agenda together with supporting documents 7
days and announced 30 days on website in advance so that shareholders had reasonable time to thoroughly study such documents.
Additionally, the shareholders could make enquiry about the meeting agenda before the meeting to Corporate Services Department
on telephone +66 (0) 2716-1600 extension 3800-4, or by e-mail at cccs@italian-thai.co.th.

In addition, the Company facilitated the shareholders to participate in the said meeting, using a venue at the Company's
headquarters. Before meeting commencement, the meeting chairman advised the shareholders of the method of vote casting, and
the right to make enquiry and express their opinions in each agenda. Such meeting proceeded smoothly with the presence of 365
shareholders and or their proxies holding 226,408,254 shares (representing 60.56% of total shares). All proposed agenda items
were approved by the shareholders. The company was also properly made the record of all vote counting, questions, and comments
from shareholder in the meeting to ensure transparency. The shareholders also had equal opportunity and reasonable time to make
enquiry and to express their opinions.

The Company made the minute of the shareholders meeting with clarity and published on website as the option for

shareholders unable to attend the actual meetings to know meeting approvals.

3.  The Rights of the Stakeholders

The Board of Directors recognizes the rights of all stakeholders such as shareholders, employees, customers, partners,
business competitors and general public. They have therefore provided the guideline for directors, executives and employees
clearly in “The Policy of Stakeholders Treatment™ as presented on “ITD Corporate Governance Handbook™ and the Company’s
internet website.

- Shareholders: The Company has strived to achieve growth for the long term profits and allocate partial profits as a

dividend. The Company has also disclosed complete, true, and timely information.

- Employees: The Company has realized the importance of staff which was the main mechanism to promote continuous
growth. The Company rewarded them by paid a bonus and improved the environment of their workplace such as the
providing of house and facilities for employees and their families at Bang Chalong. In addition, Employees has been
encouraged to enter the training programs, both professional and general skills training such as “Executive Management
Program” and “Developing Management Competencies Program” for the Managements, “English for Business” and
“Practices of SAP Program for Back Office Working™ for the support staffs, and “Technical, Safety, Occupational
Health, and Working Environmental Knowledge™ for skilled and unskilled laborers. In many years ago, the Company
has conducted more than 1,500 training courses at a budget of more than Baht 10 million.

- Customers: The Company has provided good quality and a standard construction service with out any complains.

- Partners and creditors: The Company always tries to commit to agreements with all partners and creditors.

- Business competitors: The Company always competes in government and private sector procurement with honesty,
knowledge, and transparency.

- General public: The Company offered free 35 heavy equipments and 270 workforces to help those affected by the
tsunami in the southern Thai provinces from December 30, 2004 to January 7, 2005 (The Company expensed more
than Baht 3 million for this mission). In addition, on January 25, 2005, the Company and subsidiary companies made
the donation of Baht 1,500,000 to the National Housing Authority (NHA) to use in the building of houses for tsunami
victims.

The Company has paid attention in the communication with all stakeholders in order to exchange information, opinions,
and advices for sustainable profit sharing. The stakeholders who was treated unequally by the Company, Directors, Managements,
and staffs is able to complain at the Corporate Services Department on telephone +66 (0) 2716-1600 extension 3800-4, or
by e-mail at cecs@italian-thai.co.th.

4.  Leadership and Vision
41 The Board of Directors
The Board of Directors has participated in set up and approved visions, missions, targets, and strategies of the
Company. The Board of Directors monitors the progress toward these objectives through the Company’s internal control

systems, internal audit processes and to ensure efficiency and management of business risks to ensure business success.




Authority and Responsibility

1. The Board of Directors has the overall authority and responsibility to direct, manage and supervise the operations of

the Company, all in accordance with the Law, the regulations of the Company and the resolutions of the Shareholders

of the Company.

2. Pursuant to the Company’s regulations, the Board of Directors has the authority to decide upon and oversee the

operations of the Company, except for the following assignments that shall only be executed with the consent of a

meeting of the Shareholders of the Company:

2.1
22
23

Matters the Law stipulates shall only be performed upon the resolution of the Shareholders of the Company;
Certain business matters as stipulated by the Stock Exchange of Thailand; and

Buying or selling of assets having a value equal to or greater than fifty percent (50%) of the total value of the
assets of the Company as stipulated by the Stock Exchange of Thailand.

In 2004, The Board of Directors has approved to start annual self assessment with the aim to enhancing the effectiveness

of their professionalism.

In addition, the 3 Directors of the Company have passed the 10D training programs as follow;

A.
B.
C.

Mr. Boonmee Pisanuwongse - Director Accreditation Program (DAP)
Mr. Pathai Chakornbundit - Director Accreditation Program (DAP)
Mr. Yutachai Charanachitta - Director Certification Program Class 34/2003

- Director’s Registration System and Director Manual.

In 2003, Mrs. Nijapomn Charanachitta and Mr. Pathai Chakormbundit will join “Director Certification Program (DCP)”
and Mr. Yutachai Charanachitta will join “Financial Skill for Directors”.
42 The Board of Management

The Board of Management has authority and responsibility as follows;

L.

o

X % No

10.
11.

Determine ultimate goals and operational direction of the Company to accord with the current and forecast
economic and market conditions.

Determine policies and procedures for the operation of the Company.

Determine the policy, consider and decide on the selection of relevant projects in which the Company should
participate, tender and execute.

Consider and approve the appointment, transfer and discharge of staff of division head level and above.
Consider and approve the adjustment of salaries, wages and remuneration, including consideration and recognition
of employee meritorious service.

Appoint a person or persons to act on behalf of the Board of Management for any assignment.

Consider and approve expenditure on buying assets and other expenses of the Company.

Review, consider and comment on all matters related to Company operations.

Review, consider and comment on all matters involving the performance of the Company’s various operating
segments and direct and control their management to ensure efficient, economical and well timed operation,
including compliance with all contractual obligations to clients.

Undertake all Company affairs not delegated to other Company segments.

Undertake all other matters as directed by the Board of Directors.

5. Conflict of Interest

The Company has established the policy to manage conflict of interest and implemented measures to prevent the internal

abuse of confidential or privileged information. The said policy and measures have disclosed in the Company intranet and

website,

5.1 List of possible conflicts of interest

The Board of Directors knows the rules and requirements relating to conflicts of interest between related business

entities. Where such conflicts have arisen they are shown in the table Related Party Transactions and in all cases have been

addressed in accordance with the Stock Exchange Regulations such that prices and conditions of procurement are the same

as would apply in normal third party “arm’s length” transactions. The Related Party Transactions table provides details of

the parties concerned, contract value, reason/ necessity for relationship and is repeated in Form 56-1




5.2 Inside Information Control

The Company has implemented measures to prevent the internal abuse of confidential or privileged information by
limiting its distribution to top executives and Company officers on a “need to know” basis until it is released publicly.
Employees are also advised of the confidential nature of the information and the restrictions applying to its use, including
a prohibition on the purchase or sale of Company securities on the basis of such confidential information. Staff who failed
to practice according to these rules would be penalized under the companyds rules and regulations. Furthermore, senior
executives have the duty to report their holdings and each transaction of purchase, sale or transfer of their security holdings
in the Company to the Securities Exchange Commission. Such requirement is considered an important measure to effectively

help control the use of the inside information.

6.  Code of Ethical Conduct

The Company has announced a code of ethical conduct for the Board of Directors, Managements and Staffs to perform
their duties with honesty and integrity for the Company and every group of stakeholders. The said code of conduct has announced
in the Company intranet and website.

Furthermore, The Company tried to promote a code of ethical conduct, and employees’ rules and regulations among all
new staff on orientation day. The management must be the model of good practice and also be responsible for proper care all staff

and subordinates to make sure that they all observed and practiced same strictly.

7.  Balance of Non-Executive Directors
The Board of Directors consisted of 9 members who were knowledgeable and with diverse experiences which were of

benefit to the company, these were;

Executive Directors 4 Directors (44.4%)
Non-Executive Directors 2 Directors (22.2%)
Audit Committee 3 Directors (33.3%)

Each director has been able to express their opinions independently regarding the operation of the Company and its annual
strategic plan, without intervention, for the benefit of all shareholders and other stakeholders. In addition, the structure of the
Board consisted of 3 independent directors which accounted for 1 in 3 of the total number of directors on the board and they were
appointed as the Audit Committee, thereby providing balance of power and proper verification of the operation.

The present independent directors are as followed;

1) Pol.Lt. Chatrachai Bunya-Ananta

2) Dr. Krisorn Jittorntrum

3) Prof.Dr. Mingsarn Kaosa-ard

The Company has defined “Independent Directors” in compliance with rules and regulations of the Securities and Exchange
Commission and the Stock Exchange of Thailand as follows;

1) Holding shares not more than 5 percent of voting shares of the Company, its affiliated company and associated company

or shall be related person (including related person under Section 258 of the Securities and Exchange Act).

2) Not being a director, management, employee, staff or advisor who receives a regular salary of the Company, its affiliated

company and associated company or shall be related person and must be resigned from the said positions for more than
a year.

3) Has no direct or indirect benefit or interest in finance and management of the Company, and its affiliated company and

associated company or shall be related person who lack of independence.

4) Notbeing close relative of any management or major shareholder of the Company, its affiliated company and associated

company and not be appointed 1o oversee the benefit or interest of the director or major shareholder

8.  Separation of Function Positions

The Chairman is not members of the Board of Management and is not the same person as the President (managing director),
however both are from the same group of major shareholders. The Board of Directors has three independent directors among its
full complement of nine, providing the necessary checks and balances to the management of the Company.

The authorities of the Chairman and the President are clearly defined and separated, as follows;

The Chairman Taking the role as the leader of the Board of Directors and the Chairman the Directors’ Meetings and
Shareholders” Meetings.
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The President Taking the role as the leader of the Board of Management and being authorized from The Board of Directors
to direct and control the management staff for the Company’s goals achievement.

On November 2004, Dr. Chaijudh Karnasuta, the Chairman of the Board of Directors of the Company, passed away. As a
result, the position of the Chairman of the Board of Directors is now vacant. The Company will appoint the new one before
Shareholders’ Meetings on April 2005.

9.  Remuneration of Directors and Management Staff

9.1 Remuneration of Directors

The Company has determined the Remuneration of Directors clearly and transparently based on comparable industry
levels and for the efficiency required of supervising Directors. Directors assigned to be the Audit Committee receive
additional remuneration for full discharge of their Audit Committee duties. In any case, the amount of remuneration to be
paid to directors must be finally approved by a meeting of the shareholders.
9.2 Remuneration of the Board of Management

The remuneration of the Board of Management members follows the principles and policy determined by the Board
of Directors and depends on the corporate and individual achievement.
93 Remuneration in the year 2004

1) Remuneration in Cash

A. Remuneration of Directors

T }

Directors Position J Remuneration amount (Baht / year)

Dr. Chaijudh Karnasuta* Chairman the Board of Directors 0

2. Pol.Lt. Chartachai Bunya-Ananta Independent Director 500,000
Chairman of the Audit Committee 450,000

Mr. Premchai Karnasuta Director 500,000

4. Mrs. Nijaporn Charanachitta Director 500,000
5. Dr. Krisorn Jittorntrum Independent Director 500,000
Audit Committee 340,000

6. Prof.Dr. Mingsarn Kaosa-ard Independent Director 500,000
Audit Committee 340,000

7. Mr. Boonmee Pisanuwongse Director 500,000
8. Mr. Pathai Chakornbundit Director 500,000
9. Mr. Yutachai Charanachitta Director 500,000
Total 5,130,000

Remark: * Dr. Chaijudh Kamasuta could not attend the meeting in 2004 because of chronic illness and passed away on November 29,
2004.
B. Remuneration of the Board of Management
The sixteen members of the Board of Management received, in total, remuneration amounting to Baht
59,000,000 for the full discharge of their respective duties.
The Company contributed an amount equal to two percent (2%) of the salary of those members of the Board
of Management and management staff of the Company who are members of the Registered Provident Fund.
2) Other Remuneration of Directors

- None -

10. The Directors Meetings

The Board of Directors schedules regular meetings every three months. The meeting agendas clearly state the matters for
acknowledgement or approval. The Company serves the meeting notices including the agenda and attached documents on each
Director at least 7 days in advance of the meeting so that they have enough time to review and study them. Normally, each
meeting takes about 2 to 3 hours. The chairman allotted adequate and appropriate time for discussion in all agenda prioritized in

terms of significance.
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The minutes of Meeting are prepared in writing and filed after inspection by the executives and Directors. All such
documents are duly signed by the Directors and they are available for review by any interested persons.
In 2004, 5 Board of Directors’ Meetings were held. Attendance by each and all of the members of the Board was as

followed.
Name Number of attendance/total number of meeting (times)
1. Dr. Chaijudh Karnasuta 0/5
2. Pol.Lt. Chartachai Bunya-Ananta 5/5
3. Mr. Premchai Karnasuta 5/5
4. Mrs. Nijaporn Charanachitta 5/5
5. Dr. Krisorn Jittorntrum 5/5
6. Prof.Dr. Mingsarn Kaosa-ard 4/5
7. Mr. Boonmee Pisanuwongse 5/5
8. Mr. Pathai Chakornbundit 5/5
9. Mr. Yutachai Charanachitta 5/5

Remark: * Dr. Chaijudh Karnasuta could not attend the meeting in 2004 because of chronic illness and passed away on November 29,
2004.

11. Subcommittee
The Board of Directors appointed The Audit Committee as the subcommittee to assist with the corporate governance of the

Company.
The Present members of the Audit Committee are as followed;
1) Pol.Lt. Chatrachai Bunya-Ananta Chairman (Independent Director)
2) Prof.Dr. Mingsarn Kaosa-ard Director (Independent Director)
3) Dr. Krisorn Jittormntrum Director (Independent Director)
And Manager of Internal Audit Secretary of the Audit Committee

The Audit Committee has the authority to decide upon and oversee the operations for the following assignments:
Oversee the financial reports of the Company with regard to accuracy, sufficiency and reliability.

Oversee the internal contro! system of the Company to ensure it is appropriate, efficient and effective.
Consider, select and appoint the Independent Auditor of the Company.

Oversee the compliance with all applicable laws and statutory requirements by the Company.

Oversee the prevention of conflicts of interest.

Prepare an Audit Report for publication in the Annual Report of the Company.

N R W

Act on other matters as directed by the Board of Directors.

The Audit Committee held 5 meetings during the year 2004. Agendas were sent to the Committee members to study at least
7 days in advance and all members of the Committee attended the meetings, all of which required 2-3 hours. Conclusions
regarding the performance of the Audit Committee are in the Report of the Audit Committee as referred to in the Annual Report
of the Company.

The Company does not yet have the Remuneration Committee and the Nominating Committee, but the Board of Directors
has set up the transparency procedure to determine appropriate levels of remuneration by comparisons with other companies of
similar size in the same industries, and partly by the performance of the Company. In any case, the amount of remuneration to be
paid to directors must be finally approved by a meeting of the shareholders.

The Company has also set up the transparency procedure to select the director although it does not have Nominating
Committee.

In case of any vacancy occurs in the Board of Directors by rotation, the Board of Directors and/or the shareholder will
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(2)  When electing directors, they may be elected one at a time or in group. With each election, however, the principle of
article (1) above must be followed. No voter may divide his/her votes among several candidates or allot to one
candidate fewer votes than what he/she has.

(3)  The candidates whom receiving the highest votes shall be appointed to be directors respectively until the number of
directors of the Company, or the number of directors to be elected at such election is reached. If two or more
candidates receive an equal number of votes, then the Chairman of the meeting shall cast his tie-breaking vote to
decide the matter.

At the Annual General Meeting of the Shareholders, one third of the directors shall retire. If their number is not evenly
divisible by three, then the number to be replaced must be the number closest to one third. Those who have served longest in their
present positions as directors are the first to be replaced. However, any retired directors might be selected to be the candidates for
the next term.

In case of any vacancy occurs in the Board of Directors other than by rotation, the Board of Directors Shall elects a person
who has the qualifications and who is not disqualified under the law to be the director as replacement at the following meeting of
the Board of Directors unless the remaining term is less than 2 months. New directors shall be shall be supported by a vote of not

less than 3/4 of remaining directors and be in office for the remaining term of the directors whom they replace.

12. iInternal Control and Internal Audit Systems
The Company has implemented efficient internal control system which comprises the five following components:
1)  Control Environment
The Company has a set priority to maintain a good environment as important factors in its internal control as
follows;
- Determine clear policies, goals, operational direction and performance evaluation of the Company.
- Issuance of the Code of Ethical Conduct as guiding principles for directors, management, and employees in
discharging their duties. ‘
- Establish an organization structure and administration with appropriate roles and functions.
- Setting clear Job Description and Work Manual to help the performance of all departments to be in line and full
compliance.
- Establish the Audit Committee to oversee the good corporate governance practices and act on the matters as
directed by the Board of Directors. .
- Establish the Internal Audit Division to audit the operations of all business and supporting units to ensure an
adequacy and efficiency of the internal control systems.
2)  Risk Management
The Company has assessed both inside and outside risks with the aim to provide appropriate and effective risk

management to prevent or reduce risk impacts.
3)  Control Activities
The Company has established the policies, plans, and budgets together with guidelines and the relating regulations
with clear accountability and authorization to ensure that the managements and staffs carry out their duties correctly
and in compliance with the Company’s risk responses.
4)  Information and Communications
- The company has set the efficient computerized Information and Communications system especially via email

to ensure right, adequate, and timely flow of information to support the decision making, so that the managements

and staffs can readily achieve work objectives with efficient.

- For external communications, the Company has established The Corporate Service Department, taking the role
of Investor Relations, to communicate with shareholders and investors and to ensure that the shareholders and
investors can access the disclosed information covering the Company’s financial report or the information
which reflects the share price of the Company.

5)  Monitoring
The Internal Audit Division is responsible for internal auditing and reports directly to the Audit committee and
the Management. If they find any risks which may significantly affect the Company, they will report to the Management

for providing measures to control its effects.




The Internal Audit Division has conducted audits on the operation and internal control of the work units and
found certain non-conformances to be rectified. They have reported the same to the management and the Audit
Committee. Consequently, such non-conformances have duly been rectified.

The Board of Directors of the Company and the Audit Committee have the opinion that the Company’s internal
control system is appropriate and adequate. They have not found any defects in the internal control system which

may significantly affect the Company.

13.  Board of Directors’ Report

The Board of Directors is responsible for the financial statements and related information contained in the Annual Report
of the Company and its Subsidiaries. The said financial statements are prepared in accordance with the general accounting
standards applicable in Thailand, using proper accounting policies, normal practices, careful judgment and good estimating to
provide reliable and sufficient information in the notes accompanying the financial statements.

Effective internal controls are maintained by the Board of Directors to reasonably ensure the accounting information
presented is accurate, complete and sufficient for maintaining the Company’s assets and identifying weakness to prevent corruption
or unusual or inappropriate activity. For this purpose the Board of Directors has appointed an Audit Committee, consisting of
independent directors without operational management responsibilities, that is responsible for the quality of the financial report
and the internal control systems. The Audit Committee’s Report is included within the Company’s Annual Report.

The Board of Directors confirms that the Company’s internal control systems have performed satisfactorily and are confident
of the credibility of the financial statements of the Company and its Subsidiaries as at December 31, 2004.

14. Investor Relations

The Board of Directors has been highly concerned to disclose sufficient, complete, reliable and timely information covering
the Company’s financial, important and general information which reflects the asset value and performance of the Company. The
Corporate Services Department has provided information and activity news directly 1o investors, shareholders, market analysts,
the media and relevant authorities as well as through the Company’s web site at www.italian-thai.co.th. The company also has
formed “Investor Relation and Information Disclose Handbook” to ensure that The Corporate Services Department are able to
handle communication with shareholders and facilitate investors and securities analysts on a fair and equitable basis and comply
with the laws, rules and regulations of the Securities Exchange Commission and the Stock Exchange of Thailand.

Interested parties requiring specific information can contact Corporate Services representatives on telephone +66 (0) 2716-
1600 extension 3800-4, or by e-mail at cces@italian-thai.co.th.

In addition, during the 2004, the Company has organized 4 evaluation sessions at the Company’s headquarters on its
performance for the securities analysts. The company organized 4 Quarterly briefings at the company’s headquarters on its
performance for the securities analysts, 4 sessions of Analyst Meetings, and arrangements of the Company visit 20 times for
investors and analysts to visit the senior executives and the business of the Company. Also, it has participated in the one-time
program of “Thailand Focus 2004" held by the Securities Exchange of Thailand, in which certain investors, securities analysts
and interested persons had the opportunity to enquire and obtain details of the Company’s activities.

The significant information disclosing on the Company’s website are as followed.

- The Summary of Financial Information, Yearly and Quarterly Financial Statement

- Company News

- Annual Report

- Frequent questions and answers (if any)

5) Human Resources
5.1 Total Number of Employees at 31" December 2004
= 22,971




5.2 Number of Employees by Major Category:
5.2.1 Categorized by job classification:

- Engineers = 1,102
- Accountants = 243
- Administrators = 302
- General Employees = 21,325
Total = 22977
5.2.2 Categorized by the Company’s business categories (9 categories):
1. Buildings = 5,425
2. Industrial Plants = 1,836
3. Pipelines and Utility Works = 1,660
4. Highways, Expressways, Railways and Bridges = 1,574
5. Airports, Ports, Jetties, River Protection, = 8,045
Dredging & Reclamation, Marine Works
6. Dams and Tunnels = 1,366
7. Mining = 1,310
8. Steel Structures = 813
9. Telecommunications = 398
10. Head Office = 550
Total = 22,977
53 Employee Numbers in Previous Years:
- Total number of employees at 31% December 2002 = 17,141
- Total number of employees at 31" December 2003 = 17,653
- Total number of employees at 31% December 2004 = 22977

54 The Major Laber Disputes during the Past Three Years

- None
55 Employee Skiil Development Policy

Employee’s skills of all levels are very important to the Company’s performance, ranging from the executives, supervisors,
officers, skilled and general workers, particularly the development of knowledge and skills as important and essential to the
performances. The courses for the executive personnel have been organized to collect the useful contents for management,
i.e. Executive Management Program, Developing Management Competencies Program. We also provide training on new
technological skills, for instance, Back Office via SAP program to the support staff. We provide training on work safety, health
and environment, The employees are encouraged to undergo training and gain experience outside the Company, both in Thailand
and abroad in order to apply the acquired knowledge to maximize benefits of Company.

In addition to the Training Division’s provided training and skill development in the Head Office, the offsite trainings are
also provided at the large project work site e.g. Steel Fabrication Shop, Samutprakarn Province, Precast Concrete Plant,
Phathumthanee Province, Industrial Centre at Wihan Daeng District, Saraburi Province. Especially, the latter centre has been
developed to be training centre for industrial skills and theory. It is recognized by Ministry of Labor and Social Welfare as the
certified Skill Test Centre.

In many years ago, the Company conducted more than 1,500 training courses at a budget of more than 10 million Baht.
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BOARD OF DIRECTORS

Experience of Board of Directors

1. Dr. Chaijudh Karnasuta
Chairman

Italian-Thai Development Pcl. & Italthai Group

2. Pol.Lt. Chatrachai Bunya-anata

Independent Director

Italian-Thai Development Pcl.

[talian-Thai Land Co., Ltd.

Chairman, Board of Gevernors Bangkok Pattana School
Foundation

Hon Advisor, Dusit Thani College

Italian-Thai International Co., Ltd.

Royal Orchid Sheraton Hotel

Boardmember, General Prem Tinsulanonda Foundatién A
Boardmember, Dusit Thani Group

Audit Committee Member, MBK Property and Development
Company Limited

3. Mr. Premchai Karnasuta

President

Italian-Thai Development Pcl.

Director

Italian-Thai Development Pcl.

TT&T Pl

Chantaburi Country Club Co., Ltd.

Lao Soft Drink Co., Ltd.

Chaipinyo Co., Ltd.

Siam Concrete Bridge & Products Co., Ltd.
Thai Maruken Co., Ltd.

Khunka Palangthai Co., Ltd.

Mcquay (Thailand) Co., Ltd.

Palangthai Kaona Co., Ltd.

Toyo-Thai Corporation Co., Ltd.

That Nippon Steel Engineerig & Construction Corp. Co., Ltd.
Siam Sight Seeing Co., Ltd.

Amari Coastal Bay Development Co., Ltd.
Amri Nipa Lodge Co., Ltd.

Italthai Holding Co., Ltd.

Italthai Marine Co., Ltd.

Italian-Thai Land Co., Ltd.

Italthai Trevi Co., Ltd.

MCRP Construction Co., Ltd.

Nhapralarn Crushing Plant Co., Ltd.
Asian Steel Corporation Co., Ltd.

MCRP Holding Corporation Ltd.
Italiant-Thai Gypsum Co., Ltd.
Italian-thai Scanska Lyndby Joint Venture
Pladaeng Co., Ltd.

TON Joint Venture

Petchburi Entertainment Co., Ltd.

TLP Co-generation Co., Ltd.

Bangkok Mass Transit System Pcl.

Siam Fiber Obtics Co., Ltd.
Metropolitant Water & Services Co., Ltd.

Charoong Thai Wire & Cable Public Co., Ltd.
Siam Machinery and Equipment Co., Ltd.
Chantaburi Farm Co., Ltd.

PT Thailindo Bara Pratama Co., Ltd.

Asian steel Products Co., Ltd.

Bangkok Steel Wire Co., Ltd.

Khunka Faifathai Co., Ltd.

Palit Palangngan Co., Ltd.

Praram 9 Square Hotel Co., Ltd.

- C.PK. International Co., Ltd.

Southern Industries (1996) Co., Ltd.
Siam Pacific Holding Co., Ltd.
Amari Hotel & Resort Co., Ltd.
Amari Orchid Lodge Co., Ltd.
Italthai Industrial Co., Ltd.

Italthai Engineering Co., Ltd.
Italian-Thai International Co., Ltd.
Italthai Real Estate Co., Ltd.
Imperial Technology Management Services Co., Lid.
E.G.V. Co., Ltd.

Thai Rent All Co., Ltd.

ITAC Joint Venture

Myanmar ITD Co., Ltd.

ATO Asia Turn-out Co., Ltd.
Italian-thai Montcocal TP Joint Venture
Ando & Italian-Thai Joint Venture
Thai Ando Italian-Thai Joint Venture
Siam Lodge Co., Ltd.

Praram 9 Square Co., Ltd.

ITD-NSC Joint Venture

Bhaka Bhumi Development Co., Ltd.




Mrs. Nijaporn Charanachitta

Chairman

- Amari Hotel & Resort Co., Ltd. -
- Thai Barge Container Services Co., Ltd.

Senior Executive Vice President

- Italian-Thai Development Pcl.

Director

- Italian-Thai Development Pcl. -
- Pladaeng Co., Ltd. -
- Bangkok Mass Transit System Pcl. -
- CPK International Co., Ltd. -
- Siam Concrete Bridge & Product Co., Ltd.
- Toyo-Thai Corporation Co., Ltd. -
- Napralan Crushing Plant Co., Ltd. -
- Siam Machinery & Equipment Co., Ltd. -
Italian-thai Land Co., Ltd. -
- Italthai Trevi Co., Ltd. -
Italthai Marine Co., Ltd. -
- Siam Pacific Holding Co., Ltd. -
- ATO Asia Turn-out Co., Ltd. -
- Chantaburi Farm Country Club Co., Lid. -
- Bhaka Bhumi Development Co., Ltd. -
- Palangthai Kaona Co., L. -
- Praram 9 Square Co., Ltd. -
- Chantaburi Farm Co., Ltd. -
- Italian-Thai Cogifer TF Joint Venture -
- Italian-Thai Montcocol TP Joint Venture -

- Turnkey Construction Development Co., Ltd. -

- Thai Rent All Co., Ltd.

Sankyu - Thai Co., Ltd.

The Oriental Hotel (Thailand) Pcl.
Lao Soft Drink Co., Ltd.

TT&T Pcl.

Thai Maruken Co., Ltd.

Mcquay (Thailand) Co., Ltd.
Italian-Thai International Co., Ltd.
Bangkok Steel Wire Co., Ltd.

Praram 9 Square Hotel Co., Ltd.
Italthai Holding Co., Ltd.

Italthai Real Estate Co., Ltd.
Italian-Thai Gypsum Co., Ltd.
Southern Industries (1996) Co., Ltd.
Kunka Faifathai Co., Ltd.

Khunka Palangthai Co., Ltd.

Palit Palanguan Co., Ltd.

Siam Sightseeing Co., Ltd.

Chao Phraya Development Corporation
Myanmar ITD Co., Ltd.

ITAC Joint Venture

Charoong Thai Wire & Cable Public Co., Ltd.

Prof. Dr. Mingsarn Kaosa-ard

Independent Director

- Italian-Thai Development Pcl.

- Associate Professor, Faculty of Economics, Chiang Mai University

- Senior Advisor on Environment and Social Issues, Thailand Development Researh Institute

Dr. Krison Jittorntrum

Independent Director

- Italian-Thai Development Pcl.

- Associate Professor, Faculty of Science, Chiangmai University, 1983

- Director of Computer Service Center, Chiangmai Unicersity, 1987 - present

- present

MTr. Boonmee Pisanuwongse
Director

- Italian-Thai Development Pcl.
- L.C.C.T. Joint Venture -
- IN Joint Venture -
- NCR, ITD, CNT & AS Joint Venture -

Thai Maruken Co., Ltd.

IDS Joint Venture

ITD-NCC Joint Venture .
Bhaka Bhumi Development Co., Ltd.




Mr. Pathai Chakornbundit

Director

Italian-Thai Development Pcl.
Thai Maruken Co., Ltd.
Mcquay (Thailand) Co., Ltd.
10T Joint Venture

Palit Palanguan Co., Ltd.

- Khunka Palanguan Thai Co., Ltd.

ITAC Joint Venture
ITD-NSC Joint Venture
Charoong Thai Wire & Cable Public Co., Ltd.

Myanmar ITD Co., Ltd.

Pladaeng Co., Ltd.

Toyo-Thai Corporation Co., Ltd.
Italian-Thai Gypsum Co., Ltd.

Khunka Faifa Thai Co., Ltd.

Palang Thai Kaona Co., Ltd.

Bhaka Bhumi Development Co., Ltd.
Thai Ando & Italian-Thai Joint Venture
Thai Nippon Steel Co., Ltd.

Mr. Yuthachai Charanachitta

Director

Italian-Thai Development Pcl.
Italthai Industrial Co., Ltd.
Amari Orchid Lodge (Pattaya) Co., Ltd.

Chao Phraya Development Corporation Co., Ltd.

Sakdi Sin Prasit Co., Ltd.

The Oriental Hotel (Thailand) Pcl.
Iralthai Engineering Co., Ltd.
Muanjai Co,, Ltd.

Baan Krating Co., Ltd.

Riverside Auction House Co., Ltd.




BOARD OF MANAGEMENT

Experience of Board of Management

Mr. Premchai Karnasuta

President

- Irtalian-Thai Development Pcl.
Director

- Italian-Thai Development Pcl.

- TT&T Pcl.

-~ Chantaburi Country Club Co., Ltd.

- Lao Soft Drink Co., Ltd.

- Chaipinyo Co., Ltd.

- Siam Concrete Bridge & Products Co., Ltd.

- Thai Maruken Co., Ltd.

- Palit Palangngan Co., Ltd.

- Praram 9 Square Hotel Co., Ltd.

- C.PK. International Co., Ltd.

- Southern Industries (1996) Co., Ltd.
- Siam Pacific Holding Co., Ltd.

- Amari Hotel & Resort Co., Lid.

- Amari Orchid Lodge Co., Ltd.

- Ttalthai Industrial Co., Ltd.

- Italthai Engineering Co., Ltd.

- Italian-Thai International Co., Ltd.
- Italthai Real Estate Co., Ltd.

- Imperial Technology Management Services Co., Ltd.

- E.G.V. Co, L.

- Thai Rent All Co., Ltd.

- ITAC Joint Venture

- Myanmar ITD Co., Ltd.

- ATO Asia Turn-out Co., Ltd.

- Ando & Italian-Thai Joint Venture

- Thai Ando Italian-Thai Joint Venture
- Siam Lodge Co., Ltd.

- Praram 9 Square Co., Ltd.

- ITD-NSC Joint Venture

- Pladaeng Co,, Ltd.

- Metropolitant Water & Services Co., Ltd.
- Italthai Marine Co., Ltd. .

Charoong Thai Wire & Cable Public Co., Ltd.
Siam Machinery and Equipment Co., Ltd.
Chantaburi Farm Co., Ltd.

PT Thailindo Bara Pratama Co., Ltd.
Asian steel Products Co., Ltd.

Bangkok Steel Wire Co., Ltd.

Khunka Palangthai Co., Ltd.

Mcquay (Thailand) Co., Ltd.

Palangthai Kaona Co., Ltd.

Toyo-Thai Corporation Co., Ltd.

Thai Nippon Steel Engineerig & Construction Corp. Co., Ltd.
Siam Sight Seeing Co., Ltd.

Amari Coastal Bay Development Co., Lid.
Amri Nipa Lodge Co., Ltd.

Italthai Holding Co., Ltd.

Italthai Marine Co., Ltd.

Italian-Thai Land Co., Ltd.

Italthai Trevi Co., Ltd.

MCRP Construction Co., Lid.

Nhapralam Crushing Plant Co., Ltd.
Asian Steel Corporation Co., Ltd.

MCRP Holding Corporation Ltd.
Italiant-Thai Gypsum Co., Ltd.
Italian-thai Scanska Lyndby Joint Venture
ION Joint Venture

Petchburi Entertainment Co., Ltd.

TLP Co-generation Co., Ltd.

Bangkok Mass Transit System Pcl.

Siam Fiber Obtics Co., Ltd.

Bhaka Bhumi Development Co., Ltd.
Thai Pride Cement Co., Ltd.




Mrs. Nijaporn Charanachitta
Chairman

- Amari Hotel & Resort Co., Ltd.

- Thai Barge Container Services Co., Ltd.
Senior Executive Vice President

- Italian-Thai Development Pcl.

Director

- Italian-Thai Development Pcl.

- Pladaeng Co., Ltd.

- Bangkok Mass Transit System Pcl.

- CPK International Co., Ltd.

- Siam Concrete Bridge & Product Co., Ltd.
- Toyo-Thai Corporation Co., Ltd.

- Napralan Crushing Plant Co., Ltd.

- Siam Machinery & Equipment Co., Ltd.
- Italian-thai Land Co., Ltd.

- ltalthai Trevi Co., Ltd.

- Italthai Marine Co., Ltd.

- Siam Pacific Holding Co., Ltd.

- ATO Asia Tumn-out Co., Ltd.

- Chantaburi Farm Country Club Co., Ltd.
- Khunka Palangthai Co., Ltd.

- Palit Palanguan Co., Ltd.

- Siam Sightseeing Co., Ltd.

- Chao Phraya Development Corporation
- Myanmar ITD Co., Ltd.

- Turnkey Construction Development Co., Ltd.

- PT Thailindo Bara Pratama Co., Ltd.
- Ttalthai Marine Co., Ltd.

Sankyu - Thai Co., Ltd.

The Oriental Hotel(Thailand) Pcl.
Lao Soft Drink Co., Ltd.

TT&T Pcl.

Thai Maruken Co., Ltd.

Thai Rent All Co., Ltd.

Mcquay (Thailand) Co., Ltd.
Italian-Thai International Co., Ltd.
Bangkok Steel Wire Co., Ltd.
Praram 9 Square Hotel Co., Ltd.
Italthai Holding Co., Ltd.

- Italthai Real Estate Co., Ltd.

Italian-Thai Gypsum Co., Ltd.

Southern Industries (1996) Co., Ltd.

Bhaka Bhumi Development Co., Ltd.
Palangthai Kaona Co., Ltd.

Praram 9 Square Co., Ltd.

Chantaburi Farm Co., Ltd.

ITD-VIS Joint Venture

ITAC Joint Venture

Charoong Thai Wire & Cable Public Co., Ltd.
Thai Pride Cement Co., Ltd.

Mr. Boonmee Pisanuwongse

Senior Executive Vice President

- Italian-Thai Development Pci.
Director

- Thai Maruken Co., Ltd.

- IDS Joint Venture

- ITD-NCC Joint Venture

Bhaka Bhumi Development Co., Ltd.

- LC.C.T. Joint Venture

IN Joint Venture

NCR, ITD, CNT & AS Joint Venture
Thai Pride Cement Co., Ltd.




Mr. Pathai Chakornbundit
Senior Executive Vice President

- Italian-Thai Development Pcl.
Director

- Myanmar ITD Co., Ltd.

- Pladaeng Co., Ltd.

- Toyo-Thai Corporation Co., Ltd.
- Italian-Thai Gypsum Co., Ltd.

- Khunka Palanguan Thai Co., Ltd.
- ITAC Joint Venture

- Bhaka Bhumi Development Co., Ltd.

- Charoong Thai Wire & Cable Public Co., Ltd.

- PT Thailindo Bara Pratama Co., Ltd.
- Italthai Marine Co., Ltd.

- Thai Maruken Co., Ltd.

- Mcquay (Thailand) Co., Ltd.

- IOT Joint Venture

- Palit Palanguan Co., Ltd.

- Palang Thai Kaona Co., Ltd.

- ITD-NSC Joint Venture

- Thai Ando & Italian-Thai Joint Venture
- Thai Nippon Steel Co., Ltd.

- Thai Pride Cement Co., Ltd.

Mr, Tawatchai Suthiprapha

Senior Executive Vice President

- Italian-That Development Pcl.
Director

- Siam Steel Tower

- Sumitomo Italian-Thai Joint Venture
- ITO Joint Venture

- ATO Asia Turn-Out Co., Ltd.
- ION Joint Venture
- ITD-VIS Joint Venture

Mr. Wira Bunduwongse

Senior Executive Vice President

- Italian-Thai Development Pcl.
Director

- PT Thailindo Bara Pratama Co., Ltd.

Mr. Somchai Thamrongwang
Senior Executive Vice President

- Ttalian-Thai Development Pcl.

Mr. Kaiwan Pavarajarn
Executive Vice President

- TItalian-Thai Development Pcl.

Mr. Tawee Changpetch
Executive Vice President

- Italian-Thai Development Pcl.




10.

Mr. Anan Amarapala
Vice President (Marine)

- Iralian-Thai Development Pcl.

11.

Mr. Turdtam Pongpatana
Vice President (Project)
- Italian-Thai Development Pcl.

12.

Mcr. Thanin Bumrungsap
Vice President (Project)

- Italian-Thai Development Pcl.

13,

Dr. Nattawuth Udayasen
Vice President (Project)

- Italian-Thai Development Pcl.

14.

Mr. Sompop Pinijchai

Vice President (Engineering Cost Analysis)
- Italian-Thai Development Pcl.

Director

- Italthai Marine Co., Ltd.

Mr. Chatichai Chutima

Vice President (Finance)

- Italian-Thai Development Pcl.
Director

- ITD SPV Co., Ltd.

- Siam Pacific Electric Wire and Cable Co., Ltd.

16.

Mrs. Pienghathai Pongsuwan

Vice President ITD Group of Company and Contract Administration)

- Italian-Thai Development Pcl.




NUMBER OF SHARES HELD BY ITD DIRECTORS AND DIRECTORS REMUNERATION

As 31* December 2004

T Share Amount [
N Positi Asat Change Remuneration
osition
ame ™ 31¢ December | during the year Baht
2004

1. Dr. Chaijudh Kamasuta Director 12,441,500 -0- -0-
2. Pol.Lt. Chartachai Bunya-Ananta Independent Director 10,000 -0- 500,000
Audit Committee Chairman 450,000
3. Mr. Premchai Kamasuta Director 815,056,170 (14,036,340) 500,000
4. Mrs. Nijaporn Charanachitta Director 460,165,340 (6,880,000) 500,000
5. Prof.Dr. Mingsarn Kaosa-ard Independent Director 11,000 -0- 500,000
Audit Committee Member 340,000
6. Dr. Krisorn Jittorntrum Independent Director -0- -0- 500,000
Audit Committee Member 340,000
7. Mr. Boonmee Pisanuwongse Director -0- -0- 500,000
8. Mr. Pathai Chakombundit Director 60,000 -0- 500,000
9. Mr. Yuthachai Charanachitta Director 30,900,000 (3,000,000) 500,000
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REPORT OF THE AUDIT COMMITTEE FOR THE YEAR 2004

The Audit Committee of Italian-Thai Development Public Company Limited was duly appointed by the resolution of the Company

Board of Directors at their meeting on 26" March 2002. The three members of the Audit Committee were appointed for a three year term.

The present members are as follows:

1. Pol.Lt. Chartachai Bunya-Ananta Audit Committee Chairman
2. Prof.Dr. Mingsarn Kaosa-ard Audit Committee Member
3. Dr. Krisorn Jittorntrum Audit Committee Member

Mr. Withit Ouaysinprasert serves as the secretary of the Audit Committee.

The Committee has performed its duties and responsibilities in accordance with the directions of the Board of Directors and in

conformity of the requirements of the Stock Exchange of Thailand. The principal activities undertaken by the Audit Committee in the year

2004 were as follows:

[w]

m]

Review and approve the 2004 Annual Audit Plan prepared by the Company’s Internal Audit Division.
Verification of the audit operation and review of the audit reports prepared by the Internal Audit Division

Acknowledgement of the progress report on the remedying of mistakes in the performance of each work unit and making
additional suggestions to enhance the suitability and carefulness for them.

Evaluation of the Company’s internal audit contro! systems to ensure that the same are appropriate, adequate and effective.
Review of the major construction projects, both in domestic and overseas, especially with regard to risk management.

Review of the Quarterly Financial Statements and Annual Financial Statement for the year 2004, including the report of the
Certified Public Accountant of the Company that gives certain remarks on the Company’s financial statements, as well as an
analysis of the Financial Status and Company’s performance.

Review of the Connected Items involving the Company to bring about transparency, eliminate any conflicts of interest, as

well as to properly and completely disclose the relevant information.

Selection and recommendation of the certified auditor for the Company to be approved by resolution of the Shareholders

Meeting of the Company.

In 2004, the Audited Committee has held 5 meetings. They also regularly reported on the business direction activities to the

Company’s Board of Directors.

‘4

(Pol.Lt. Chartachai Bunya-Ananta)
Chairman of the Audit Committee

Dated 2™ March 2005




MARKETING AND COMPETITION
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Competition in the construction industry is intense due to a relative decline in the number of construction projects in recent years,
New project awards are typically determined through a competitive bidding process, and after potential bidders pre-qualify to bid on a
project, the principal competitive consideration is the price of the bid. This increase in competition for construction projects has led to

price competition and a general decrease in contract prices.

Clients

The Company classifies its clients in two ways — by the type of client and by the location of client. The type of client is
determined as either being the public sector (including state-owned enterprises), or private sector The location of the client is either
domestic or international and is determined by whether the work we perform for the client is in Thailand or outside Thailand. As of
December 31, 2004, the public sector accounted for approximately 88.2% of our backlog, while the private sector accounted for
approximately 11.8%. Domestic clients accounted for approximately 71.2% of our backlog as of December 31, 2004, while international

clients accounted for approximately 28.8%.

As of December 31,
Backlog by Client Classification
2004 2003 2002
Public Sector Backlog 88.2 90.9 95.0
Private Sector Backlog 11.8 9.1 5.0
Total 100.0 100.0 100.0
Domestic 71.2 73.8 84.4
International 288 26.2 15.6
Total 1000 | 100.0 ; 100.0

Prior to the Asian financial crisis that began in 1997, the public sector accounted for approximately 60% of the Company's work
with the private sector accounting for approximately 40% of our work. During that crisis, the Company experienced significant non-
payment of amounts due and owing from the private sector property developer clients. As a result, and because the public sector has
generally been more active than the private sector in the construction industry since the Asian financial crisis, the Company has focused

on obtaining public sector work in Thailand and as well as being more active in pursuing public sector work outside of Thailand.

Partly because of the foregoing, as well as the Company s focus on large infrastructure projects, a substantial portion of its work
is attributable to a limited number of government enterprises. The Company generally targets large, high-profile contracts from public
sector entities. As a result, at any point in time a small number of clients may account for a major portion of the Company s revenues and
backlog. The Electricity Generating Authority of Thailand, the Bangkok Metropolitan Authority, the Bank of Thailand, the National
Housing Authority and the New Bangkok International Airport Co., Ltd. together accounted for 64.3% of the Company’s construction
revenues in 2004 and 56.21% of its backlog as of December 31, 2004.

Competition

There are more than 570 companies operating in the construction business who are members of the Thai Contractors Association,
including Thai companies, foreign companies and joint ventures between That and foreign companies. Competition is mainly based on
price, but a key factor that affects the ability to price a bid competitively is the sourcing of materials. The fluctuation of the price of
materials has an impact upon the construction industry because the value of materials typically represents approximately 30 to 40% of the
entire project cost. Other than the availability of materials, significant competitive factors include the expertise and experience of employees

and subcontractors, as well as joint venture formation for technological support and business alliances.

Thai public sector agencies typically only allow contractors who meet certain criteria to bid for contracts. Construction contractors
may be divided into classifications by level of expertise, technical knowledge and resource availability. Contractors who are classified in
the highest level typically pre-qualify to bid for all types of contracts, while contractors who are not classified in the highest level are
typically excluded from bidding on contracts which require higher levels of expertise and resources. The Company believes that many

public sector clients in Thailand have classified it in the highest level.




The following table sets forth the construction contractors in Thailand that are listed on the SET and their reported revenues of
each for 2004:

Revenues
Company Name o % of Total
(million Baht)

Italian-Thai Development Public Company Limited 31,047.2 48.6
Sino-Thai Engineering Public Company Limited 83228 13.0
CH. Karnchang Public Company Limited 7,772.8 12.1
Christiani & Neilsen (Thai) Public Company Limited 4,147.0 6.5
K-Tech Construction Public Company Limited 3,966.8 6.2
Syntec Construction Public Company Limited 3,555.4 5.5
Nawarat Pattanakan Public Company Limited 3,303.9 52
EMC Public Company Limited 1.572.7 25
PAE (Thailand) Public Company Limited 246.0 0.4
Total 63,934.6 100.0

Source: SET

In addition to Thai companies, foreign construction companies also operate in Thailand. However, foreign contractors are not
permitted to bid on projects funded solely by the Government. In addition, under Thai law, foreign companies cannot establish wholly
owned companies or branches in Thailand except for the duration of a specific and approved project contract. Generally, this is only
possible for projects undertaken by the public sector or with Government support. Therefore, most foreign construction companies
establishing a presence to undertake general construction business in Thailand must incorporate a company in which Thai nationals own
the majority of the shares and contribute the majority of the capital, which effectively restricts their participation in the Thai construction

sector.

As a result of the above restrictions, many foreign construction companies form joint ventures, or act in consortium with, Thai
construction companies. These arrangements often provide greater access for foreign companies to the Thai market and allow Thai
companies, including our Company, to benefit from the technical expertise and, in some case, financial strength of the foreign companies.
These arrangements tend to be project-specific and usually dissolve when the project is completed. The Company has formed many such

ventures for strategic reasons and in fields where we seek to gain experience.

The Company is also bidding for projects in neighboring countries and other countries in Asia. Creditable financial institutions,
such as the Asian Development Bank, World Bank or JBIC, financially support some of the major infrastructure projects on which the
Company bids. These projects are open to international bidders with high qualification standards. In the past, particularly in India and the
Philippines, most local contractors in these countries failed to meet the required qualifications. The majority of the Company’s competitors

are foreign contractors from countries such as China, Korea, Japan or countries in Europe.




RISK FACTORS

1. Risks related to Our Business

1.1 Our revenues and our potential revenue growth are highly dependent on Thai public sector contracts, Government

policy and the Thai economy.

We conduct a substantial portion of our operations in Thailand. In 2004, we generated 88.7% of our construction service revenues
in Thailand. Consequently, our results of operations have in the past been significantly affected by downturns in the Thai economy,

including the Asian financial crisis, which began in 1997,

The Thai economy and the construction sector have been improving since that financial crisis. Real GDPin Thailand grew 2.1%
in 2001, 5.4% in 2002 and 6.7% in 2003 and real GDP of the construction industry increased 4.8% in 2000, 2.1% in 2001 and 5.4% in
20022. However, we cannot predict how long the current economic expansion will continue, if at all, or whether another financial or

economic crisis will occur in the future. Factors that may adversely affect the Thai economy include:
@ Decreases in business, industrial, manufacturing or industrial activity in Thailand or in the region;
@ Scarcity of credit or other financing, resulting in lower demand for products and services provided by companies in the
region;
o Exchange rate fluctuations;
o A prolonged period of inflation or increase in regional interest rates;
2 Changes in taxation;

o Are-emergence of Severe Acute Respiratory Syndrome (commonly known as SARS), avian influenza (commonly known as

the bird flu), or the emergence of another highly infectious disease in Thailand or in other countries in the region;
m  Political instability, terrorism or military conflict in countries in the region or globally;
@ A continuation of or increases in the level of unrest in southern Thailand; and
Other regulatory, political or economic developments in or affecting Thailand

Any economic recession or other deterioration in Thailand’s economy, or decline in business, industrial, manufacturing or financial

activity in Thailand, could adversely affect our business financial condition, results of operations and prospects.

In addition to our business concentration in Thailand, our business is also highly dependent on Thai public sector spending. Our
major customers are the Thai Government and its state-owned enterprises, such as the Electricity Generating Authority of Thailand, the
Bangkok Metropolitan Authority, the Bank of Thailand, the National Housing Authority and the New Bangkok International Airport
Co., Ltd. These Thai public sector customers accounted for 63.8% and 66.06% of our construction revenues in 2003 and 2004, respectively,
and 67.9% and 59.4% of our backlog as of December 31, 2003 and December 31, 2004, respectively.

‘While published Government plans for Thailand provide for increased government expenditure on capital infrastructure projects,
any significant budgetary reductions by the Thai Government would adversely impact the amount of new public sector construction
contracts awarded and either this or any disruption of our relationship with the Government for any reason, would materially affect the

Company'’s business, financial condition, results of operations and prospects.

1.2 The infrastructure projects that the Company undertake involve significant risks that ceuld adversely affect its business,
financial condition, results of operations and prospects.

A significant portion of our revenues, particularly those relating to large infrastructure projects, are derived from contracts with
governments, government-related entities or private companies holding concessions from government agencies within and outsideThailand.
This exposes the Company to certain risks not associated with other types of construction projects. For example, many of these lage
infrastructure projects are high profile, which can result in increased political and public scrutiny of our work. In addition, these projects
tend to be relatively complex, which requires the Company to commit a significant amount of resources and working capital to these

projects. Such types of projects are also subject to delay or modification due to environmental considerations.

Because these projects are publicly funded, changes in government budget and policy considerations could result in delays or
changes to these projects. Payments to construction companies providing services to these projects, including the Company, may also be
delayed as aresult of disputes with the government agency responsible for, or lenders, to the projects. Delays in payments to the Company

would adversely affect its cash flows and any disputes and changes in budget and policy considerations could affect the Company’s



reputation and the availability of financing for future projects, all of which would adversely affect its business, financial condition, results

of operations and prospects.

1.3 1If the Company is unable to accurately estimate the overall risks, revenues or costs on its contracts, or fail to agree to
the pricing of work done pursuant to unapproved change orders, the Company may incur lower than anticipated profit or incur
a loss on the contracts,

Substantially all of the Company’s construction contracts are either fixed price or fixed unit price contracts. The terms of these
contracts require the Company to guarantee the price of its services on a fixed price or a fixed unit price basis and assume the risk that the
costs associated with performance of the contracts will not be greater than anticipated. As a result, the Company will only realize a profit
on these contracts if its successfully estimates for such other factors, costs and avoids cost overruns. Cost overruns, whether due to
inefficiency, inaccurate estimates or other factors, result in a lower profit or a loss on a project. The Company'’s project cost estimates are
subject to a number of assumptions. Although the Company anticipates increased labor and material costs in its bids, the revenue, cost and
gross profit realized on a fixed price or fixed unit price contract may vary from the estimated amounts because of many factors, including
changes in job condition, variations in labor and equipment productivity over the term of the contract and unexpected increases in costs of

materials and labor.

Some of the Company’s construction contracts contain an escalation formula to accommodate unexpected increases in materials
and labor costs. However, the Company is typically required to bear some portion of the increase before it can make a claim under the
escalation formula. In any event, the escalation formula may not cover the full increase in cost for materials or labor If the Company’s
estimates of the overall risk, revenues or costs prove inaccurate, or circumstances change, or if the escalation formula in the contracts do
not cover the full increase in costs, the Company may incur a lower profit or a loss on its contracts, which could materially and adversely

affect the business, financial condition, results of operations and prospects.

The Company is frequently required to perform extra or ¢change orderé work as directed by the customer, even if the customer
has not agreed in advance on the scope or price of the extra work to be performed. This process may result in disputes over whether the
work performed is beyond the scope of the work included in the original project plans and specifications or, if the customer agrees that the
work qualifies as extra work, the price the customer is willing to pay for the extra work. Even when the customer agrees to pay for the extra
work, the Company may be required to fund the cost of such work for a lengthy period of time until the change order is approved and paid
for by the customer. These unapproved change orders, contract disputes or claims result in costs to the Company that cannot be billed for
a period of time and, therefore, are reflected as “unbilled receivables” in the Company’s Balance Sheet. The Company can give no
assurance that it will be able to invoice or recover the cost and profit margin for the extra or change order work in full, or at all, as doing

so may lead to business disputes or may otherwise adversely affect our business, financial condition, results of operations and prospects.
1.4 The Company is reliant on a small number of clients.

The Company generally targets large government entities as clients. As a result, at any point in time a small number of clients may
account for a substantial portion of its revenues and backlog. The Electricity Generating Authority of Thailand and the New Bangkok
International Airport Co., Ltd. accounted for 41.3 % and 64.26% of our construction revenues in 2003 and 2004, respectively, and 64.8%
and 56.21% of our backlog as of December 31, 2003 and December 31, 2004, respectively. If any of these clients ceases to provide the
Company with new work or if there are any significant disputes relating to any of its contracts with any of these clients, this could
temporarily disrupt the Company’s business, which could materially and adversely affect its business, financial condition, results of

operations and prospects.
1.5 The Company’s failure to meet schedule requirements of its contracts could require it to pay liquidated damages.

Substantially all of the Company’s contracts are subject to a specific completion schedule requirements with liquidated damages
charged if they are not achieved. Liquidated damages are typically levied at the rate of 0.1% of the contract value for each day of delay that
is deemed to be the Company’s responsibility, subject to, typically, a maximum liability of 10% of the contract value. Any failure to meet
contract schedule requirements could cause the Company to pay significant liquidated damages, which could adversely affect its liquidity

and cash flows and have a material adverse effect on its business, financial condition, results of operations and prospects.
1.6 The Company’s projects expose it to potential liability claims.

The Company constructs many projects where design, construction or systems failures can result in substantial injury or damage

to third parties. The failure of such projects subsequent to their completion can result in similar injuries and damages. Litigation arising
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from any of these occurrences may result in the Company being named as a defendant in lawsuits asserting large claims against it or
subject it to significant regulatory penalties. Although the Company maintains insurance policies with coverage to the extent and in
amounts it believes are prudent to protect it from these potential claims, the Company cannot guarantee that its insurance coverage will be
sufficient or effective under all circumstances or against all hazards to which the Company may be subject. A successful claim against it
or any of its subsidiaries, associated companies or joint ventures could result in a significant liability for the Company and could have a

material adverse effect on its business, financial condition, results of operations and prospects.

1.7 The Company’s results of operations depend on the timing of new contract awards and the timing of the performance

of these contracts.

At any point in time, the Company may derive a substantial portion of its revenues directly or indirectly from a limited number of
large construction contracts. The amount of work to be done under a contract, and therefore the timing and amount of revenue that is
recognized, varies depending on the project duration and on the stage of the construction that is being performed at any particular time.
There is typically less construction work at the beginning and at the end of a construction project, resulting in the recognizing of less
revenue at these stages, compared with the amount of work that is performed in the middle of a construction project, when more revenue
is recognised. Therefore, the Company’s results of operations tend to fluctuate depending on the duration and stage of its contracts at any

particular time and the composition of contracts within its portfolio at any one time.,

The Company cannot accurately predict whether or when it will receive awards of new contracts which frequently involve a
lengthy and complex bidding and selection process and is affected by a number of factors, including market conditions, financing

arrangements and governmental approvals.

The timing of the revenues and cash flows from the Company’s projects can be delayed by a number of factors, including
availability of labor, weather conditions, delays in receiving material and equipment from suppliers and changes in the scope of work to
be performed. These delays, if they occur, could have an adverse effect on the Company’s operating results for a particular period. As a

result of the foregoing, the results of operations and cash flows can fluctuate significantly from period to period.
1.8 The Company may not be able to fully realize the contract value of its projects or the value of its backlog.

The Company uses its backlog as a general indicator of its level of work to be completed. Backlog represents an estimate of the
contract value of work that remains to be completed at any given time under executed project contracts. The contract value of a project
represents the amount that the Company expects to receive under the terms of the contract if the contract is performed in accordance with
its terms. The Company’s backlog amounted to Baht 39,700.5 million and Baht 44,185 million as of December 31, 2003 and December
31, 2004, respectively. The contract value of the Company’s projects or the revenue we expect to receive from our backlog may not be
realized, or if the revenue is realised, it may not result in profits. For example, if a project reflected in the Company’s backlog is terminated,
suspended or reduced in scope, it would result in a reduction to the backlog, which would reduce, potentially to material extent, the
revenue, cash flows and operating profit actually received from the contracts included in backlog. If a customer cancels a project, the
Company may be reimbursed for certain costs, but it typically would have no contractual right to the total revenues reflected in the
backlog. Significant cancellations or delays of projects in the Company’s backlog could have a material adverse effect on the business,

financial condition, results of operations and prospects.
1.9 The Company’s inability to obtain bonds and other financing could limit the number of projects it is able to pursue.

It 1s customary in the construction industry, and the Company is typically required, to provide surety bonds to bid for and to
secure the performance of awarded construction contracts. The Company’s ability to obtain surety bonds primarily depends upon its
capitalization, working capital, past performance, management expertise and other external factors, including the overall financial capacity
of the surety companies and banks. Surety companies and banks consider these factors in relation to their risk management policies and
underwriting standards, which may change from time to time. During the Asian financial crisis and the Company’s reorganization, some
providers of surety bonds required the Company to pledge cash deposits or provide other forms of security with them to secure its
contingent obligations under the bonds. The pledges of cash affected the Company’s liquidity and working capital resources. Since the
completion of the Company’s business reorganization, providers of surety bonds have generally not required it to pledge cash deposits.
‘While the Company has not had any material difficulties in obtaining surety bonds after its business reorganization, the Company cannot
guarantee that it will continue to be able to obtain the bonds required for it to operate its business, either on a secured or unsecured basis,
on commercially reasonable terms or at all, which would materially and adversely affect the Company’s business, financial condition

results of operations and prospects.




The Company may also require additional financing to provide needed additional working capital to finance start-up costs of
projects (including the purchase of materials and equipment) before it receives any payment under a contract. The Company’s ability to
arrange for financing will depend, in part, upon factors outside its control, such as a financial institution’s lending policy and prevailing
market conditions, as well as upon the Company’s business, financial condition, results of operations and prospects. Any inability to
obtain adequate financing to fund the Company’s working capital requirements could adversely affect its ability to perform its obligations
under existing contracts and its ability to obtain new contracts, which could have a material adverse effect on the business, financial

condition and prospects.
1.10 The Company may face intense competition, which could reduce its market share and profits.

The construction business in Thailand and throughout Asia is highly competitive. New project awards are typically determined
through a competitive bidding process, and after potential bidders pre-qualify to bid on a project, the principal competitive consideration
is the price of the bid. There is increasing competition for construction projects in Thailand and other parts of Asia from both Thai and
foreign construction companies, particular from China, Japan and Korea, some of whom have financial and operational resources greater
than those of the Company. As a result, the Company may need to accept lower profit margins or make other concessions in order for it to
be able to successfully compete. If unable to compete successfully, the Company’s relative market share and profits would be reduced,

which would materially and adversely affect the business, financial condition, results of operations and prospects.
1.11 The Company’s participation in joint ventures exposes it to liability for failures of its joint venture partners.

The Company enters into joint venture arrangements with outside partners on a joint and several basis to bid jointly on, and
execule, a particular project when the Company requires specialized experience or technology, when it wants to upgrade its bidding
eligibility or when it wants to reduce its financial or operational risk with respect to such projects. Success on these joint venture projects
depends in large part on the Company’s ability to operate effectively with its joint venture partners and on whether those joint venture
partners fully perform their contractual obligations. If a joint venture partner fails to perform, or is financially unable to bear its portion of
required capital contributions, the Company could be required to make additional investments and provide additional services to make up
for the partner’s shortfall. In addition, if the owner of a project is entitled to damages or penalties for any reason under a joint venture
contract, the Company could be required to bear its share of the joint venture’s of the whole amount of the damages or penalties if the joint
venture partner fails to pay its share. Furthermore, if the Company is unable to adequately address a partner’s performance issues, the
project owner may terminate the project, which could result in legal liability accruing to the Company which may harm our reputation and
reduce the profit on a project, which could materially and adversely affect the Company’s business, financial condition, results of operations

and prospects.

1.12 The Company has significant contingent liabilities that could materialize, which, if they materialize, could materially

and adversely affect the business, financial condition, results of operations and prospects.

The Company has significant contingent liabilities that could arise under the terms of its business reorganization plan, under the
surety bonds that it procures for its construction projects and under the terms of its guarantees of its subsidiaries and under the terms of

certain of its construction projects.
Business Reorganization Plan.

The Company may be obligated to make principal and interest payments on the restructured debt that it sold as part of its business
reorganization plan. Under the terms of the Company’s business reorganization planthe Company transferred non-core assets with a value
of Baht 4,000.0 million as agreed between it and its creditors to a special purpose company owned by our creditors, in return for the special
purpose company assuming and agreeing to pay the remaining outstanding principal amount of the Company's debt totalling Baht 3,604.4
million.

The special purpose company is required to sell the non-core assets by June 30, 2007 and use the proceeds to repay the outstanding
principal amounts under the assumed debt. If all of non-core assets have not been sold by June 30, 2007, the total outstanding principal
amount of the assumed debt will become immediately due and payable on July 1,2007. If all of the non-core assets have been sold by June
30, 2007, but not all of the outstanding principal amount of the assumed debt has been repaid, the total outstanding principal amount of the
assumed debt will become due and payable in five equal instalments every six months beginning June 30, 2008 and ending June 30, 2010,
together with accrued interest at Minimum Lending Rate announced by Bangkok Bank Plc., Siam Commercial Bank Plc., minus 3% per
annum, on the outstanding principal amount of the assumed debt on each such date. In either case, the terms of our business reorganization

plan require the Company to lend to the special purpose company an amount equal to the outstanding principal amount of the assumed
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debt outstanding, together with the accrued interest (if applicable), on the relevant payment due dates so that the special purpose company
is able to make the required payments. If the Company makes the loan to the special purpose company, it will be required to establish a
reserve in relation to the loan amount because the special purpose company does not have any operations of its own, and the collectability

of the loan receivable would be remote.

The outstanding principal amount of the assumed debt was Baht 2,707.0 million as of December 31, 2003, and Baht 2,692.2
million as of December 31, 2004. While the Comanpy managed the sale process on behalf of the special purpose company, it cannot
ascertain whether the special purpose company will be able to sell the remaining non-core assets or whether the proceeds of the sale of the
remaining non-core assets will result in the full repayment of the assumed debt by June 30, 2007. Therefore the Company could be liable
to lend to the special purpose company, and establish an allowance for, up to Baht 2,602.2 million, plus an amount equal to accrued
interest (if applicable), which could materially and adversely affect the Company’s business, financial condition, results of operations and

prospects.
Surety Bonds and Guarantees,

The Company’s contingent liabilities under surety bonds amounted to Baht 14,642 million as of December 31, 2003, and Baht
17,344 million as of December 31, 2004, and its contingent liabilities under guarantees that it issued to financial institutions to secure
credit facilities granted by those financial institutions to its subsidiaries, associated companies and joint ventures amounted to Baht
1,544.0 million as of December 31, 2003, and Baht 8,138.0 million as at December 31, 2004, A call on any of these bonds by a project
owner would result in the financial institutions providing the bonds claiming the amounts paid under the bonds from the Company: In
addition, a claim on any of these guarantees by a financial institution could subject the Company to liabilities under the guarantees. These
factors may adversely affect the Company’s liquidity, which could materially and adversely affect its business, financial condition, results

of operations and prospects.

1.13 The Company may need to establish additional provisions for doubtful receivables and recognize additional losses on

the diminution in value of its investments.

Historically, the Company incurred significant amounts of trade receivables from related and non-related parties and loan receivables
from related parties. In addition, it also had significant amounts of investments in related and other parties. In 2001, the Company
established provisions for doubtful accounts of Baht 1,329.2 million and recognized a loss on the diminution in value of its investments of
Baht 1,437.7 million.

The Company had current accounts receivable and retention amounting to Baht 943.4 million and Baht 1,466.5 million as of
December 31, 2003 and December 31, 2004, respectively, of which approximately Baht 470 million related to outstanding retention
monies relating to the construction of the Bangkok Skytrain system. Bangkok Mass Transit System PLC is currently in negotiations with
its creditors to restructure its debts. The Company has not made any provision in relation to the outstanding retention monies because its
management believes that the outstanding retention monies will be collected after the Bangkok Mass Transit System has agreed to its
restructuring terms with its creditors. However, the Company cannot guarantee that the outstanding retention monies will be collectable.
If the Company fails to collect the outstanding retention monies, it may be required to establish additional provisions equal to the amount

of the retention monies it does not collect in the future.

In addition, future non-payments of the Comany’s trade and loan receivables and a diminution in the value of its investments may
result in the Company having to establish provisions equal to the amount of such non-payment or the amount of such diminution in the

future, which could materially and adversely affect the Company’s business, financial condition, results of operatidns and prospects.
1.14 The Company’s construction projects outside Thailand exposes it to political and econemic risks in those countries.

The Company is seeking to increase the portion of its business that it undertakes in countries outside Thailand. This work outside
of Thailand accounted for 16.2% and 11.33% of the Company’s construction revenues in 2003 and the 2004, respectively including
projects in Bangladesh, Cambodia, India, Laos, the Maldives, Myanmar, the Philippines and Taiwan. The Company also expects to bid

for, and be awarded, new construction contracts in these and other countries.

The political, economic and security situations in some of these countiries has been unstable from time to time in the past, and the
governments of some of them have occasionally intervened in their economies and made significant changes in their internal and foreign
policies. An example of an act of intervention is an imposition of currency controls by a country in which the Company has a project,
which could affect the Company’s ability to repatriate its earnings arising from the project. Any future political instability or economic
slowdown or recession in these countries could affect the Company’s existing contracts and/or result in slower growth in the namber and




size of larger infrastructure and construction projects, which could materially and adversely affect the Company’s business, financial
condition, results of operations and prospects. As the Company’s construction service business increases in these countriesits exposure to

the political, economic and security risks in these countries will also increase.
1.15 The Company is dependent upon the availability and cost of materials, labor and sub-contractors.

Materials used in the Company’s construction projects typically represent approximately 40% to 45% of the total project costs.
These materials are global commodities, and their availability and prices depend on local and global market conditions. If there is a
shortage of these materials, particularly cement and steel, the Company may find it difficult to obtain the amounts of these materials that
its requires at a price which it believes is commercially acceptable, or at all, which may materially and adversely affect the Company’s

business, financial condition, results of operations and prospects,

The Company’s ability to control labor costs and to manage large infrastructure projects is dependent upon its ability to attract
and retain qualified engineers, architects and technicians with sufficient experience in the engineering, design and construction of such
projects. The Company has employed, and we expect to continue to employ, sub-contractors to perform some of its construction activities.
The Company and its sub-contractors are dependent upon the availability of workers, particularly when the level of activity in the construction
industry is high. If there is a shortage of trained engineers, architects, technicians and other workers in Thailand, the Company may have
difficulty hiring adequate numbers of skilled personnel and other workers, directly or through sub-contractors, in the future. The Company
cannot guarantee that the costs of retaining or employing skilled personnel or other workers will not exceed its estimates, which may

materially and adversely affect the Company’s business, financial condition, results of operations and prospects.

2. Risks Relating to the Company’s Propesed Acquisition

2.1 The Company may not consummate its proposed acquisition of Skanska Cementation India.

On October 13, 2004, the Company announced that it had entered into a Memorandum of Understanding to purchase all of the
shares of Skanska Cementation India Limited held by The Cementation Company Limited and that the Company was undertaking a
mandatory tender offer for the remaining outstanding shares of Skanska Cementation India Limited that were not held by The Cementation
Company. The purchase of the shares held by The Cementation Company is governed by a Sales and Purchase Agreement dated October
18, 2004 and is subject to various conditions precedent. In addition, the purchase of the shares and the mandatory tender offer are subject
to the receipt of various statutory and regulatory approvals, including (but not limited to) approvals from the Indian Foreign Investment
Promotion Board, the Securities Exchange Board of India, the Indian Secretariat of Industrial Assistance and the Reserve Bank of India.
The Company cannot guarantee that the conditions precedent to the effectiveness of the Sales and Purchase Agreement will be fulfilled or
waived, or that it will obtain all of the necessary statutory and regulatory approvals for the acquisition. If all of the conditions precedent are
not fulfilled or waived, or if the Company does not obtain all of the necessary statutory and regulatory approvals for the acquisition, it may

not consummate its proposed acquisition of Skanska Cementation India Limited.

2.2 The Company may not be able to improve the business of Skanska Cementation India Limited orintegrate its operations
with the Company’s.

While Skanska Cementation India Limited recorded an increase in revenues from Rs. 30,500.79 lakhs in 2002 to Rs. 56,421.18
lakhs (US$123.0 million) in 2003, the value of its backlog has decreased from Rs. 108,230.00 lakhs as of December, 2002 to approximately
Rs. 61,536.00 lakhs (US$134.2 million) as of December 31, 2003.

Prior to the announcement of the proposed acquisition, the Company had not participated in the management of Skanska Cementation
India Limited. In addition, the Company’s due diligence on that company has been limited within the scope of the Indian takeover
regulations. If the proposed acquisition is consummated or after the Company takes control of management of the business, the Company
may discover details regarding the business of Skanska Cementation India Limited that could affect its current views relating to the

business, financial condition, results of operations and prospects of Skanska Cementation India Limited.

If the proposed acquisition is consummated, the Company has a number of plans to return that company to profitability. The
Company’s business activities in India have been limited to the Kol Dam construction contract, which we signed in February 2004, and
various other minor construction contracts. The Company does not have any significant experience in managing an Indian company and
has limited experience in the Indian construction business. Therefore, the Company may not be successful in managing Skanska Cementation
India Limited or in improving its business, financial condition and results of operations. In addition, the Company may be exposed to

increased legal, political and economic risks in India.
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If the Company is unsuccessful in its plans to improve the business and financial performance of Skanska Cementation India Limited, if
it is discovered after the consummation of the acquisition that some details regarding the business of Skanska Cementation India Limited
adversely affect the Company’s current views relating to the business, financial condition, results of operations and prospects of Skanska
Cementation India Limited, or if the Company encounters other difficulties in its management of Skanska Cementation India Limited or
the integration of its business with the Company’s business, then the Company’s business, financial condition and results of operations
may be adversely affected. The consequence of any such occurrence may be even more pronounced since the Company will be required
to consolidate Skanska Cementation India Limited’s financial statements with its financial statements for any financial reporting period

after the consummation of the proposed acquisition scheduled for February 2005.

3. Risks Relating to the Ownership of the Company’s Shares

3.1 Future sales of the Company’s shares, and the availability of large amounts of its shares for sale, could depress its

share price.

As of December 16, 2004, 3,738,678,180 Shares were freely tradable on the Stock Exchange of Thailand (SET). Upon completion
of the offering and the listing of the Company’s new shares on the SET, it is estimated that a total of 4,138,678,180 of the Company’s
shares will be freely tradable on the SET (or 4,193,678,180 shares if the over-allotment option is exercised in full). The Company cannot
predict the effect, if any, that future sales, or the availability of shares for future sales, will have on the market price of its shares prevailing
from time to time. Sales of substantial amounts of shares in the public market following this offering, or the perception that such sales may

occur, could adversely affect the market price of the Company’s shares.

As of December 23, 2004, the Controlling Shareholders owned directly or indirectly, approximately 34.3% of the Company’s
outstanding shares. The Company and its Controlling Shareholders have agreed with the international lead manager and the Thai lead
underwriter that for a period of 180 days after the date of the purchase agreement relating to the offering of our new shares the Company
and its Controlling Shareholders, respectively, will not, without the written consent of the Global Coordina{or, offer, pledge, issue, sell,
contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to
purchase, lend or otherwise transfer or dispose of, either directly or indirectly, any ITD ordinary shares, or enter into any swap agreement
or similar agreement that transfers, in whole or in part, the economic risk of ownership of ITD ordinary shares. The Company and its
Controlling Shareholders will be free to sell and/ or issue ITD shares any time after the expiry of the lock-up period. Significant sales of
the Company’s shares by the Company and its Controlling Shareholders, or the perception that significant sales may occur, could also
adversely affect the trading price of the Company’s shares.




SALES STRUCTURE

Italian-Thai Development Public Company Limited, Subsidary Companies & Associated Company

2004 2003 2002
Sales Structure (Baht) (Baht) 1 (Baht)
Million % Million % Million %

1. Large-scale Building Construction 521630 | 1472 1,631.75 7.24 522.59 2.20

2. Industrial Plants and Facilities 541.60 1.53 255.69 1.13 43,18 0.18

3. Pipelines and Tank Farms 2,901.80 8.19 1,740.16 7.72 2,141.47 9.02

4. Highways, Railways, Bridges 2,664.10 7.52 5,557.38 24.65 | 11,067.64 | 46.62

and Expressway Systems

5. Airports, Jetties, Deep-sea Ports and Marine Works 12,521.89 3535 6,730.97 29.85 4,220.77 17.78

6. Multi-purpose Hydro-electric Dams, Tunnels 493790 i 13.94 6.35 0.03 - -

and Power Plants

7. Steel Structures 97345 275 1,237.75 5.49 272.40 1.15

8. Telecommunications 7.90 0.02 453.45 2.01 1,107.14 4.66

9. Mining 2,508.01 7.08 2,417.33 10.72 1,724.57 7.26
10. Misscellaneous 2,386.60 6.74 1,605.49 7.12 1,909.73 8.04
11. Others 767.48 217 911.20 4.04 730.60 3.08
Total Sales 3542703 | 10000 | 22,547.52 | 100.00 { 23,740.09 | 100.00
Sale Growth (Decline) 57.12% (5.02%) 9.32%
Related party transactions from construction and 337741 3,715.84 1,975.67

related party transactions from misc 82749
Others 174.94 501.54 334.06
Total net after provisions 31,047.19 18,330.14 ] 21,430.36
Growth (Decline) 69.38% (14.47%) 8.64%
Subsidary Companies & Associated Companies
Line of Construction and Public Utilities Work including Supported Line of Construction

Company Name % of 2004 2003 2002

(Unit: Thousand Baht) Holding Sales % Sales % Sales %
Subsidiary Companies

1. ltalian-Thai International Co., Ltd. 99.99 26,230 0.16 56,043 0.52 116,169 1.36

2. Myanmar ITD Co., Ltd. 99.99 55 0.00 23 0.00 264 0.00

3. PT Thailindo Bara Pratama Co., Ltd. 99.99 60,682 0.36 332,799 3.07 147,204 1.73

4. Bhaka Bhumi Development Co., Ltd. 99.99 46,015 027 2,012 0.02 - -

5. Thai Pride Cement Co., Ltd. 99.99 582 0.00 - - - -

6. Nha Pralan Crushing Plant Co., Ltd. 99.91 45,862 027 39,576 0.37 39,030 0.46

7. Siam Concrete & Brick Products Co., Ltd. 99.70 243,331 145 125,704 1.16 66,329 0.78

8. TItalthai Marine Co., Ltd 86.96 105,963 0.63 - - - -

9. Italthai-Trevi Co., Ltd. 80.45 462,525 2.76 200,769 1.85 143,417 1.68
10. Asian Steel Product Co., Ltd. 69.90 107,001 0.64 128,461 1.19 202,712 2.38
11. ITD-VIS Joint Venture 65.00 17,679 0.11 530,064 489 | 1,256,259 14.72
12. TTAC Joint Venture 60.00 31,010 0.18 279,395 2.58 623,283 7.31
13. Ttalian-Thai Skanska Lundby Joint Venture 60.00 46 0.00 15,865 0.15 232,557 273
14. ITD-NCC Joint Venture (Lao) 6000 | 138512, 083 | - - -




Company Name % of 2004 2003 2002

(Unit: Thousand Baht) Holding Sales % Sales ]f % Sales %
15. Joint Venture Italian-Thai - Evergreen 55.00 849,682 5.06 205,089 1.89 - -
16. Sumitoma - [talian - Thai Joint Venture 51.00 734 400 193,873 1.79 590,530 6.92
17. ITD NCC Joint Venture 51.00 503,203 3.00 232,040 2.14 1,098 0.01
18. IN Joint Venture 51.00 335,157 2.00 6,411 0.06 - -
19. Thai Maruken Co., Ltd. 50.96 421,981 251 377,247 3.48 319,346 3.74
20. ITD NSC Joint Venture 50.50 427,140 254 93,364 0.86 - -
Associated Companies
21. Italian-Thai Gypsum Co., Ltd. i 50.00 120 0.00 - - - -
22. The Joint Venture of Italian-Thai Development ( 50.00 - - - - 17,992 0.21

and Montcocol TP \
23. ATO Asia Turnouts Co., Ltd. l 49.00 126,777 0.76 91,204 0.84 244,039 2.86
24, Siam Pacific Holding Co., Ltd. 46.69 1n 0.60 - - - -
25. Ando & Italian-Thaj Joint Venture 45.00 - - - - 2 0.00
26. Thai Ando & Italian-Thai Joint Venture 45.00 - - - - - -
27. ITO Joint Venture 40.00 7,280,336 | 4337 4,011,843 37.02 | 1,883,758 22.08
28. Shimizu - ITD Joint Venture 40.00 - - 3,434 0.03 1,298 0.02
29. 10T Joint Venture 40.00 2985,79% | 17.79 274,858 2.54 - -
30. ION Joint Venture 39.00 143,829 0.86 455,644 420 | 1,738,285 20.37
31. IDS JOint Venture 35.00 418,406 249 88,596 0.82 2,158 -
32, Thai Rent All Co., Ltd. 30.00 72,098 043 47,457 0.44 54,283 0.64
33. Asia Steel Corporation 30.00 - - - - - -
34. Anamarine Coustruction SDN.BHD 25.00 - - - - - -
35. LC.C.T Joint Venture 2500 31 0.60 37 0.00 19,683 0.23
36. NCR, ITD, CNT & AS Joint Venture 25.00 242471 1.44 388,357 3.59 118,926 1.39
37. Joint Venture Evergreen - Italian - Thai - PEWC | 25.00 298,610 1.78 1,568,941 1448 - -
38. MCRP Construction Corporation Co., Ltd. 24.00 43,089 0.26 56,248 0.52 3,290 0.04
39. MCRP Holding Corporation Co., Ltd. 24.00 - - - - - -
40. Bangkok Steel Wire Co., Ltd. | 22.16 1,251,966 746 928,829 } 8.57 674,560 7.91

Investment in Other Lines (Development Real Estate and Consumer Products)

T

Company Name % of 2004 2003 2002
(Unit: Thousand Baht) Holding | Sales | % Sales % Sales %
Subsidiary Companies
1. Khunka Faifa Thai Co., Ltd. 61.54 - - - - 1,828 0.02
Associated Companies
2. Praram 9 Square Hotel Co., Ltd. 50.00 - - - - 8 0.00
3. Mcquay (Thailand) Co., Ltd. 49.00 - - - - 26,657 0.31
4. Chantaburi Farm Co., Ltd. 3572 1,748 0.01 3,277 0.03 3,011 0.04
5. Imperial Technology Management Services Ple. | 22.23 98,670 0.59 99,0921 051 2,199 0.03
6. Khunka Palangthai Thai Co., Ltd. 21.54 - - - - -
7. Palangthai Kaona Co., Ltd. 21.54 - - - - -
8. Praram 9 Square Co., Ltd. 20.00 - - 71 0.00 | 1,619 0.02 |

16,787,351 | 100.060 | 10,836,823 | 100.00 L8,531,794 IO0.00J




ITD INVESTED IN RELATED COMPANIES

As at 31% December 2004

ITD investment in related companies in excess of 10%

Line of Construction and Public Utilities Work including Supported Line of Construction

Company Name Head Office Nature of Business Paid up Capital % of
(Unit: Thousand Baht) Amount %o Holding
Subsidiary Companies
1. Iralian-Thai International Co., Ltd. Bangkok | Holding Company 300,000 75 99.99
100,000| 100
2. Myanmar ITD Co., Ltd. Myanmar | Service Agent for ITD 1,483 100 99.99
3. PT Thailindo Bara Pratama Co., Ltd. Indonesia | Coal Digestion 25,250 100 99.99
(Million
IDR)
4. Bhaka Bhumi Development Co., Ltd. Bangkok | Construction Contractor and 4975 25 99.99
Real Estate Development 1001 100
5. Thai Pride Cement co., Ltd. Bangkok | Manufacturing and Distributing cement 15,000 100 99.99
296,250 25
6. Nha Pralan Crushing Plant Co., Ltd. Saraburi | Rock Quarying, Processing and Distribution 1,000 100 99.91
7. Siam Concrete & Brick Products Patumtani | Manufacturing and Distribute Concrete
Co., Ltd. Products 84,000{ 100 99.70
8. Tralthai Marine Co., Ltd. Bangkok | Production and sale of vessels and equipment 460,000 100 86.96
9. Italthai-Trevi Co., Ltd. Bangkok | Foundation and Pilimg Work Services 55,0001 100 80.45
10. Asian Steel Product Co., Ltd. Rayong | Manufacturing and Distribute Steel Pipe 20,0001 50 69.90
11. ITD-VIS Joint Venture Bangkok | Track doubling contractor - 65.00
12. ITD NSC Joint Venture Bangkok | Philippines - 50.50
13. Khunka Faifathai Co., Ltd. Bangkok | Not yet operational 1,000{ 100 61.54
14. ITAC Joint Venture Bangkok | Design, Installation and Laying of
Telephone Lines - - 60.00
15. Italian-Thai Skanska Lundby Bangkok { Design and Construction of Tunnels
Joint Venture and Underground Power Line - - 60.00
16. ITD-NCC Joint Venture Laos Construction of Nam Theun 2
Hydropower Project in Laos - - 60.00
17. Joint Venture Italian-Thai - Evergreen Taiwan | Construction of Underground Electrical
Train Station - 55.00
18. Sumitomo - Italian - Thai Joint Venture| Bangkok | Design and Construction of Bridge - 51.00
19. ITD NCC Joint Venture Bangkok | Construction of Electrical Work on
Terminal Building - 51.00
20. IN Joint Venture Bangkok | Construction of Water Drainage Tunnel - - 51.00
21. Thai Maruken Co., Ltd. Bangkok | Leasing and Sales for Sheet Pile & Beam 20,000 100 50.96
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Company Name Head Office Nature of Business Paid up Capital % of
(Unit: Thousand Baht) Amount % Holding
Associated Companies
22. Ttalian-Thai Gypsum Co., Lid. Bangkok | Construction in Saudi Arabia 10,500 25 50.00
23. ATO Asia Turnouts Co., Ltd. Bangkok | Production and Distribution Turnouts
for Railway Project 5,000 100 49.00
24. Siam Pacific Holding Co., Ltd. Bangkok | Holding Company 58,625] 100 46.69
25. Ando & Italian-Thai Joint Venture Bangkok | Construction of Semiconductor Plant - - 45.00
26. Thai Ando & Italian-Thai Joint Venture | Bangkok | Construction of Semiconductor Plant - - 45.00
27. ITO Joint Venture Bangkok | Contractor for Construction of Concourse
and Terminal Building of NBIA - - 40.00
28. Shimizu - ITD Joint Venture Bangladesh | Contractor for Construction of Bridge - - 40.00
29. 10T Joint Venture Bangkok | Airfield Pavement Construction - - 40.00
30. ION Joint Venture Bangkok | Contractor for Construction of Subway
Project - - 39.00
31. IDS JOint Venture Bangkok | Contractor for Construction of Electrical
Work on Terminal Building of NBIA - 35.00
32. Thai Rent All Co., Ltd. Bangkok | Equipment Rental 25,000 100 30.00
33. Asia Steel Corporation Philippine | Manufacturing and Import-Export for Steel - - 30.00
34. Anamarine Construction SDN.BHD Malaysia | Construction 65 2§ 25.00
(Thousand
RM)
35. LC.C.T Joint Venture Bangkok | Construction for Ground Improvement for
Airside Pavement of NBIA - - 25.00
36. NCR, ITD, CNT & AS Joint Venture Bangkok | Design and Construction of Water
Treatment System - - 25.00
37. Joint Venture Evergreen - Italian - Thai
-PEWC Taiwan | Construction Services in Taiwan - - 25.00
38. MCRP Construction Corporation Philippines | Construction Contractor in Philippines 25,000,000 | 23 24.00
Co., Ltd. (Peso)
39. MCRP Holding Corporation Co., Ltd. | Philippines | Holding Company 5,000,000 | 100 24.00
(Peso)
40. Bangkok Steel Wire Co.. Ltd. Bangkok | Production and Distribution of PC Wire
and PC Strand 313,000 100 22.16
41. Toyo-Thai Corporation Co., Ltd. Bangkok | Philippines - - 16.25
42. Nam Theun 2 Power Co., Ltd. Laos Hydroelectric power plant 1,000 - 15.00
(USD)
43. Shimizu - ITD Joint Venture Laos Design and Construction of Bridge - - 49.00
44. Charoong Thai Wire & Cable Plc. Bangkok | Manufacture and distribution of enamel - - 14.72




Investment in Other Lines (Development Real Estate and Consumer Products)

Company Name Head Office Nature of Business Paid up Capital % of
(Unit: Thousand Baht) Amount % Holding
Subsidiary Companies
1. Praram 9 Square Hotel Co., Ltd. Bangkok | Hotel Business 100,000 | 100 50.00
2. Mcquay {Thailand) Co., Ltd. Bangkok | Produces and Distributes The Air-conditions 20,000} 100 49.00
3. Chantaburi Farm Co., Ltd. Bangkok | Real estate development 60,000 | 100 3572
4. Khunka Palangthai Thai Co., Ltd. Bangkok | Not yet operational 1,000} 100 21.54
5. Palangthai Kaona Co., Ltd. Bangkok | Not yet operational 1,000 100 21.54
6. Imperial Technology Management Bangkok | Initation & Establishment of A.U.S.T.
Services Plc. 857,350} 100 20.41
7. Praram 9 Square Co., Ltd. Bangkok | Developer of Shoping Center &
Commercial etc. 750,000 75 20.00
8. Thepprathan Properties Co., Ltd. Bangkok | Real estate development 19.80
9. M-Home SPV 3 Co., Ltd. Bangkok | Real estate development 11.54
10. Cyber Bay Corporation, Philippines Philippines | Real estate development 14.63




e

PIT 0D [pUOHBWINUT N "D JO

$1030211p o) aze (epryavuerey)) wodeliN sIy
puu pInsewey] [RYSWI] A CINSEUIRy]
ypnlreyD u(q) Auedwo)) sy) Jo s1019311(] -

uorju I ((INBREY Pr1o)

‘P 0D [eUOHEILISIUL skep 09-0¢ sem 70 yed Junodow JuipuvlsINg - [euoTRUIAIUY “3d D JO sareys Jurpueisyno

D 0 19p1o Y uo puaddop uLio) 1paso oy g, Juowdinba $IDIALDS [2101 33 JO 95 9¢ T JO [BI0} B P[Y SI0J02IIP
SUOI)JRSURI] [BUOISEID() - |  PUE [euajew JO uoneodsuen uonenodsuery juowdinba oy jo uostad paje|ar pue (enIydruEIRY))

‘siseq yIduo| S, wIre uo pue “yiom 1tedar ‘(pom pue “yiom sredas ‘(iom IBUYOBYINZ “IJA] pUE BINSeuIey] 1eyowald 1 | (Ansnpuj rermmoudy)
pue Suroud wirew snyd 1500 | [eUONIPPR) JIOM UOTIONIISUOD uorj[iu [BUOTIIPPE) UOHONNSUOD ‘eynseuse’y] ypnfiey) () si0121(J - PIToD
uo paseq s uonoesuen} Yy, - | oy Ino sarued Auedwon) oy, - oL ey WOIJ ANUSAFY - Auedwos payoouuod y - [euonewINUL MdD T

PIT 0D uoneWRld "N J'D Jo

S10)0911p 93 218 (eniyoeuerey)) utodeliN “SIA

puE eInseused] [eyswWald A EInseurey]

ypnltey) 1) Auedwo)) ay jo s1030211(] -

P17 0D uoneiue|q

uorf[iw J[qealadal MdD Jo sareys Suipur)sino [pio) dy) Jo

‘Y 0D uoneIuRld sAep (09-0¢ sem 070 ed Junodde Jupuelsing - | 9 7’17 JO [10) © p[aYy s1030a0p a) jo suostad

Sd'D Jo s1apio oy uo spuadap o) Ppasd 9y x, Juawdinba SQOIAXAS | pajejas pue (eNIYdBUBIBYD) [BYOEYINA TN pue
uonoJBsuLI} AIYM B UF 90U - | pue [endew jJo uoneuodsuen uoneuodsuern juswdinbo asTuomnuesLy sowuoog A ‘enydrueLey))

© siseq yidua| s,uLe pue ‘jiom medar ‘(rom pue “yiom Jredas ‘(piom wsodel1N “sI ‘emnseurey] reyowald A | (Ansapu] pamnoudy)

uo pue Suroud widrew snpd 31505 | [RUOIIPPE) YIOM UOIOIIISUOD uoTf[Iu [PUOIIPPE) UOLONLSUCD ‘ensewies| ypnltey) () s1010011(] - Pr1e0D
uo paseq s1 UOIOBSURY AL - | oY) Ino sarued Kuedwo)) ayy, - 11°0yeg WIOI] 9NUAASY - Auedwos pajosuu0d v - uonelueld MdD I
00T ‘L€
SUOLPESUBLL, pajaauuioy) jo suonpesue], Jo sjiejaq 19qui2d3( Bugpud SUOI)OBSUBL], suoney jo uondirsa(q KAueduio))
SSAUA[EUOSBIY pUE A)ISSINN suonoBsuRLy,
Jo anpep 3y,

‘uornoesuel] pajejal oyl 10] suoseal

|ENUISS S} SIZLIBWIWINS J]ge) SUIMO[]O] Sy, 1SII2UT JO IIJUOD & pey 3aey Aew oym suosiad yiim sUOroesues] ssauisng pey soueipisqns sy pue Aueduio)) ayj “eak 1sed ayi Suungg




PIT 0D AEDIPUAS [931S WRIS JO JOIANP
Y1 st (minsewrey ypnfiey) 1) 1owan( -
1228 BRve)

W) WP SABP 06-09 YN uoIu s[quAed QIDIPUAS [991§ WRIG JO SaIeys Sulpue;sino
Siseq Y15uo] S, WIe uo pue 15lo1d vononnsuod 10y Jeq €6°8L yed junodsoe Julpueising - [830) 93 JO 95 €/ "HT JO |¥10) & P[3y S1010a11p
Furoud j9ytew geunxoadde | [oa1s paseyoind Auedwo)) ayg, - uor[Iw [eunew ay1 jo suosiad pajeja1 pue (eyyseURIRY)
uo paseq S1 UondBSURN QYL - | "SAep 6-09 S WIS) 11pa1d 3y, S0'S8¢ e uoTINNSUOD JO IS0 - |1eYdRYINA I pue enydseueiey)) wodeliN sip
SONHIN JO $IS0D '900Z ‘1€ 19q0120 Juipus uorfjiu J]qeA1edal ‘enseuley] leyowald I ‘emseused]
[enoe uo paseq st 9o1id 9y - | 10BIUOD Ivak ¢ S1IORNUOD Y], 0S°1 ueg unoode SulpurIsing - ypafey) 1q) Auedwo)) sy jo s1030011(] -
aInjonaseyul JuLIpudl ‘uow 12d ey 000°SLT deios jo sofes ‘PIT 0D 21eoIpuky
3o 9o1d oy pue siseq y)3ug) e S20I{1IN PUE SIDIAIIS LI PUE ‘SANI{IIN PUE SIDIAIAS [991 wetg Jo sateys Suipurisino (vjo) | (uononpoud teq j99g)
s,uue uo pue Surond joxlew | uouUILIOD ‘[eIudl 9911J0 10j pred uorfjiu BAIR UOUILIIOD ‘[RIUdl Y} JO 9 GG JO [210) © piay Auedwo) oy, - P70
uo paseq s1 uoNdEsURN YL, - | PIT 0D NEIIPULS [991G WIS - 65 v¢ yeg 991JJO WOLJ INUIADY - Auedwiod paysuuod y - ABIIPUAG (991G WEIS
P 0D Juswdinbyg pue Arsuyoriy wels jo
$1010911p 3 aIe (enmyoruerey)) wodeliN SIN
PUE BINSEUIRY 1BYOWAL] I\ RINSBUIRY
9[qBAL2I31 ypnliey) 1¢p) Auedwo)) ay Jo s101091(] -
unodoe 3utpueising - ‘P11 0D juatudinbyy
Auedwo)) uoI[w pue AJauiydejg wel§ Jo sareys Juipue)sino
) JO 19pio 9y uo puadap £00°0 yed SIDIAIDS JO INUIADY - 12101 341 JO 9, 91767 JO [L10) © p[ay SI0Idallp (Suumornuew
SUOTIOBSURI] [RUOISEID() - sAep 09-0¢ Sem Ul J1qeAed oy} Jo suostod paje[ars pue (eniydeueIeyD) sued juowdmba
siseq YISudf [11pald 2y, "[93ls 158D 0) pIT 0D Junodoe Surpurising - wiodefiN "S1A] pue InsewIes] reydwald IA puE SaLIQUIYORUL)
s.we uo pue Sudud jayaew [juswdinbg pue K1duyseiy weig uoriu SAIAIDS UOTIONISUOD ‘eynseurey] ypnfiey)) 1) s1019an(] - ‘pr1 0D wawdimbg
uo paseq st UonoBsueH Y[, - pakojdws Auedwo)) ayJ, - L6°0uEg | JO Juldpual AY) JO ISO)) - Auedwos paoouuos y - pue A1ouyoey wels ¢
$00T ‘1€
SUOHPIBSUELL Papodunoy) Jo suolaRsueL], Jo speq 1quiada( Supud suo1dBsuBl], suoney jo uondidsaq Auedwo)
SSAUIBUOSEAIY PUB ANSSIIN suopoesuely,
ﬁ Joanfep Ay,




‘1od (puefieyt)

[210H [2IU9NIQ) YL JO SIOALp Y} e
(enmyoeueiey)) TeyoryIng T PUE BNIYORURIRGD)
wodefIN ‘i) Auedwo)) 9y Jo sio)oa11(] -
‘19 (pue[rey L) [9I0H [RIUaLIQ Ay,

=

HOOT Arenigoy TOLjIut 9[qRA12D21 JO soyeys Suipueisino [B10) Y1 JO 9, €6 1€ JO
w1 payejdwod j1om oy, z€0yeg ASUOJN uoNudIaY - | [B10) B P[ay $1039211p 33 JO suosiad pared1 pue
's1seq |"Uuol|[iW G'9G] Jyeyg JO In[eA € ur uol[fru 3|qeA1ad2s | (eniyoruRIRy)) leydeyiny IJA put BlIYovURIRY)
y3udp s,ure uo pue Sudud | [0 (pueieyl) [$10H [IUALIQD Sy 0 yeg Junosoe Juipuesing - wiodeliN “s1py ‘eynseurey regowaid I (1910H)
uondNE U0 Paseq St Yorym 91|, JOJ MIAIIS UOTIONNSUOD uonjIw UOIoNIISU0d ‘emnsewsey] ypnliey) 1¢7) s1030211(] - ‘1od (pueqreyy,)
UONIPSURI) $SAUISNY [PULION - | 91 pauuioysad Auedwio)) oy, - 80715 ey UIO1] 9NUIADY - Auedwoo pajosuuod y - [910H [eIUdLI) Y], "9
pr oD reql durey) Jo sojpalp
ay st (minseurey ypnley) 1) J1o021(J -
‘soakordwo 'sAep 06-09 ST WLI9) ‘P11 o) ey} dwey)) Jo sareys Juipueisino
s pr1 oD tey], dwey) | upaio oy, Auedwo)) sy jo ans 8101 911 JO %, £.G'¢ JO [R101 © play Auedwio))y
Y] Jo puewap oY) U0 puadap |  UONOMAISUOD 18 PASN Py 0D 1)) JO $1012211P JY) JO suosiad paje[al pue
SUOINOEBSURI) [RUOISEID(Q) - rey |, dwey)) jo saskojdwra uoIfIu 31qRAISDAL | (enIyorURIRYD) TRYORYINK “1JA] PUE BIIIYORURIRY))
siseq p3ua) ay) yorym ‘KDL pue €00°0 eg Jjunoooe Jurpuelsing) - wiodeliN ‘SIA ‘eInsewrey] reyowald I (uumoejnuewr
s, uire uo pue Suroud 1509 [enjoe | 191eM SB UYONS ‘S9I1AJAS SIN[HN uorj[Iw SI01AIIS SN ‘eynsewsey] ypnlrey)) I(q) s10103I1(] - sued auryor)
uo paseq s1 uonoesuer) YL - | 1oJ pied ‘pr1 o) reyy duey) - 2SO0 eg | SULIDPUAL WOL] ANUIAIY - Auedwod pavdauuca y - | pyy oD reyy, durey) ¢
$00T ‘1€
SUOHPESUELL, PoJIdulo]) Jo suondesuely, Jo spedq 12qu33q Futpud suoroesuesy, suonepRy jo uondinsag Luedwo)
SSIUI(BUOSEIY pue ANSSIFIN SUVIPIBSURBLY,
JO IMjeA Yy,




"SI9P[OYLRLS Y] JO JORIUOD)

JUNOLUE UONUA)Al SIY) AT

01 papadxa sey JuswaFeuepy
JY) ISNEIq $IQIP [NPGNOP
9say) 10} uoisiaoid e dn 195 Jou
sey Auedwoy) sy ], “FurLnionnsas
ssausnq Jo ssaooid ayp ul

ST YIIYM ']9J WDSAS JSURI],

ueoT Josuodg ynm 20URpIOdOR | SSBIA JO)NTueg WOIY D]qRAIIII ol

ul Sem Uondesues] Sy [, - uonualal sey Aueduro)) sy, - Ly eg J1qRAIII UOTIUDY -
'S1Qap [njiqnop
asayy 1oy uoisiaoid (nj e dn
198 sey Auedwio)) ayf, "onpioao
9q [[M 1 FUO[ MOY UTULIIP
10u ued Auedwo)) ay) os
Buunyonnsal ssauIsng Jo $s9901d
Y1 Ul S [0 WSAS JSUeL],

ssejy yoySueq ‘uasaid 1y - JuduIRISUL

‘Jurdueury s1y} wolj Furpua 3y 0} pIEMIO)

widrew 1521231 sured Auedwo)) uor I PALLIED 1S9J33U1 PAanIde

AL %7 + (ADS) TN £q LE'66 Wed pu ueo[ JuIpURISING -

Q1L JSAUANUL PAB[NI[BD ST YIIYM uorfrw sjuswieIsul a3

s19pjoyaIeyS 9Y) JO 10RIUOY) LL71geg | Sunnp 1SAI9)UL PAnIddY - 1od WasAg
ugoT 1osuodg [Jim DUBPIOIOR syuawieisur jo uumdaq JISuLL], SSEIA qoySurg JO SI0109I1P 2y 2Iv
‘Kuedwo) ur uoriw 1701 yeg uorjiu U3 1B 1S2J2JUl panidoe (enyoruriey) wodeliN “SIA pur einseusey (nsuelf, SSeIN)
aY) 1998 A[3si2ApE J0U PIp 18 [od WISk MsueL], SSe 9°L6 Weq pue ueo| Surpuelsing - reyowald 1) Aueduio)) ay) jo s1032311(J - 19d WASAS
uRO[ SIY JO el IS Y], - joyJurg 2] Auedwo)) Ay, - -:0) urO| Kuedwoo pojoauuod 7 - | 1sueiy, ssejy yoxsueq L
y00T ‘1€
SUOHIESUELL pappauuo) Jo suonIBSURILY, JO S[Ie3d(q 1quIda( Butpud suoijoRsuely, suonePy Jo uondrsaq Auedwo)

SSIUD[QBUOSEIY pur A)ISsadaN

m—-@_ao—mm:ﬁ.-r—..
Jo anjea ayy,




‘siseq yyZuaj s e uo

pue Suoud 1pIeWw Uo peseq
UOTIDESUET) SSAUISTG [BUWLION] -
‘UONOBSURJ] W) 22UQ) -

sIseq )3uaf s, ue uo pue
Suroud wiSrew snid $1800 uo
aseq Paseq 1 uonoesues} oy J-

“ULIS) J1PAId SAED (09-0€ Yim
PIT 0D [eLISNpU] tey1-[el]
woyj sured pue souryoew
paseyoind Auedwo)) ayy, -
'sKep ()9-Q¢ ST WLI) 1IPAId

AL, "901A19s redar auryoew
PUE [RLIDIRUL PIST JO SJBS WI0L)
Jnuaaar pey Kuedwo)) oy, -

oy
1L°07 Wyed

uo

90T+ ed
uorqm

10°9T Wed

uorfjw
95T Wed

JtqeAed

Junoooe ulpuvlsing -
SIVIAISS ISYI0 pue

‘[eIua1 0 Yoeg ‘sosuadxo
sued pue SOULYORIA -
BTN EREN

Junosde Juipuelsmg -
"S0IAIOS

nedoas supyoew pue desos
JO S9[ES WOLJ INUIAY -

"PIT 0D [eINSTpU] Ry -[ei] JO

S10)0211P I 218 (BNIYORURIRYD) IRYDSRYIN, TN
pue ‘enryseuerey)) utodefiN “sijA ‘enseurey
reyowalg 1) Auedwo)) ay) JO $1010311(] -
"PIT 0D [RIISNPU] RY L[]

Jo sareys Surpuelsino [2)03 9yj Jo 9, 7'/ Jo
18101 © p{ay $1010311D 21 Jo suosrad pajejal pue
(enydrUBIRY) IBYDBYINA A PUE BIIYORURIRYD)
wiodelIN "SI ‘einseuley] weyowald 1A
‘emsewey ypnfiey)) 1) s1010a0(] -

Auedwos panoouuod v -

(Suipel],
SjBJ 2% SSUIYORIN)

P00
[erusnpuy ey -[eyf "6

2007 W Aueduro))

oy jo uejd uoneziuediool

01 uipiodoe AIug [IYoA
osoding jervadg 01 'pry oD
pue] reyJ-uelfe)] Jo sareys
ay pauejsuel) sey Auedwio)
ay) “I9AIMOH PYT 0D

pue] 1By J-ueI[e)] Jo sareys
SurpueIsine [©103 AW JO % 66'66
Jo )01 e pray Kuedwo)

Ay yorygm Surpjoyareys

Jo uonodoxd ayy uo

spuadop ueoj Jo Junowe oy, -

"$199p [ngiqnop

2831} 10J uoIstaoid Jinj e dn jos
sey Auedwo)) oy, -onpIoAo 9q
1114 31 SUO] MOy SUTULIAP JOU
ueo Auedwo)) Jy ], Junodsae siy)
UI01] 1S912)UL PANIOOE Ue 1N
pue 15219)ut Surye) pajaoued
d1059101) Auedwio)) oy, ‘3sa1a)uL
Ay Aed 01 aqeUn S| PY] 0D
puer] 1ey ] -uerfelj paIopisuod
Kuedwro)) oy, ‘Suiproyareys

Jo uorpodoad ayy uo

spuadop ueoj Jo Junowe Y[, -

uorjru g yed
uoyymu

I'vecned

uot|[u
I'4SS Wyed

JqeAIRIAL
JUNO22k JuIpuesIng -
pouad jo pud

a) 1e ueo| Sutpuelsing) -
pourad ayp Sunp ueory -
pouad jo Futuurdaq

aiy} 1e ueo] Sulpuelsing -
-:SuBO]

‘P11 o) pue]

1By ] -URI[E)] JO SIOIOMP dY} Ik (eNIyorueIey))
usodeliN "SI pue eInsewsey 1eyowaLy TAL
‘eueuy-eAung reyoeney) 1710d ‘emseureyy
ypaltey) 1q) Auedwo)) aip jo siopan( -
YT 0D pue] ey -ueief

Jo sareys Surpue)sino 2103 2y} JO % 600

Jo [#10 & pIaY (Bwnnyy) wyoney) AN pue
Jsguomnuesyd 2awuooy I ‘UpUNqUIONEY)
reyred A ‘entyoeueiey)) usodefin "SI
‘eynsewtey] reyowald IN) Auedwo)

Y1, Jo Juswdeuriu Y) pue J010311p YL, -
Auedwod paysuuod v -

(uonesado Jo asead
Krerodwy-A1radorg)
Pr1oD

pueT ey | -uet[e)] g

SUONIBSUEL], PA)IAUUO)) JO
SSIUIGBUOSEIY PUB AYPSSININ

SUONIESURI], JO S[Ie}a([

$00Z ‘1€
JqUIdR( Jurpud

SuoN)IBSULL],
Jo anfeA Ay,

SUOIIRSUBLY,

suoney jo uondinsag

Auedwo)




‘s1seq

8uaj s, we pue Suroud jasgew
uo paseq "pi 0D Juaeped jo
UOKOBSULI) SSAUISNG [RULION] -

‘Apuasaid 19M0], TRy [ -[BY] SUMO
oym ‘Kuedwod pajeramun ue

0) 'p1] “'0p) Suaepel] JO SAIEYS
ayy pros Auedwo)) ay) ‘cooz Ul
‘I9AIMOY Py 00 Judeped Jo
sareys Surpueisino [elo} ay Jo
% L9°9% Jo 110} & ppoy Auedwo)
Y3 S 1BY) 1Y 1IMOJ

rey [ -[ey piing o1 Auedurod
Krespisgns ayy Suroueury

10} Pasn sem ueoj ou, -

‘Kuedwo)) ayp

JO 9[qEAIS03I JUNOIDE PUE UBO]
Y1 pafiras ou sey ‘pr1 <o)
Suavpe|q 2sneIaq J9MO],

1Ry L-[e1] Jo $991A12S 10§ Aed

0} sj[neyap sey Auedwo) ayJ, -
0002-L661 WOy 1994je 34)
SISLIO DIUIOUODD 3]} JO $ID9)9
A1) JO asNeO3q UOI|[IW §°Q

1YEE 18 3]qEAIadI UONUNIY
pue uotjIur 871G e 1®
9[qeAI021 JUNO2oE Sulpue)sino
Ul UMOLS S1 PUR SAPIDAD 210M
sjuowdied s, py <o) Susepeld
nq paystury sey 1aafoxd

S, uolfjiu §°0z0° [ 1eg

Jo anfea 109fod e 1B J9MO],

ey -Je)f pling o3 Auedwo)) aygy
pakordwa ‘pr7 0D Susepeid -
‘S1qOp [nfIqnop

asayy 10y uvoistaoxd [jng e dn

195 sey Auedwoy) oy ], "oNpIdA0
aq (114 11 SUOJ MOY QUMILLIAP
10u ued Aueduroy) ay |, UNOJIE
SIY} JO 1S3IAUI panidde Aue

MO pur Jsazaul Junye) pajjeoued
a10ja10y) Auedwo)) ay ], ‘1s1u1
Ked j0u ppnod ‘py o)y Susepelq
paIapisuod Auedwo) oy,
‘Jurpjoyateys jo uorgodoad ayp uo
spuadap ueoj jo Junowe dYJ -

uofj

zrowed
uor|w

£9°0 3yed

uorjjrw
€86 ey

uorfjru
166 ed

uor|[1u
166 yed

JjqeAed
wunodoe Juipueising) -

asuadxa $301A13G -

3[qeA12991
junosoe urpueising -
UonONISUOd

w01y 9NUIANY -
sjuawj[eIsul

Surpua a3 01 preamioy
SILLIED JSAUIUL ParLIdde
pue ueoj Surpuelsing -
syuawjRIsul )

FuLINp 1$219)UT PANIIIY -
sjuauI[RIsul

al} 8 1S pantaoe
pue ueo] Surpueising) -
-1SURO]

"pri 0D Fuaepeld Jo

$101021IP 9y e (punquioyey)) reyied IN
pue ‘ennyoeueiey)) uwiodel(iN “sijy ‘enssurey]
reyowald ) Aueduwo) ayl Jo s103211(J -
"p1] 0D Susepe|d Jo sareys Surpueisino
[€101 341 JO 95 ¢°¢G JO [E10) € p[ay (Bwnny)
Teyoney’) I pue Npunquioyey’ reyied TN
‘enyoeuesey)) wodefin “sij) Auedwo))

a3y Jo JuswFeUR Ny aY) pue SI0J01I(] WYY, -
Auedwod pajdoauuoo y -

(o1m18g [2OY)

Py 0D Fuoepeid 0l

SUOIJIBSUEL], PIJIIUUO)) JO
SSAUI(EUOSEIY PUE AJISSININ

SuoIydBSURIY, JO S[re1d(

+002 ‘1€
R_GUIIR( duipud
SUONDESUEI],

Jo anpeA dy ]

suondesuey],

suoneay jo uondrsaq

KAuedmo)




——————————————————————————————————————---—-——-—————————-----------------------------------uuln\‘

‘|[® 18 UBOjf PIES 9Y1 JO 15U23UI

Aue uaxr) J0U 3ARY SIIPOYALRYS
13410 9 ‘uonIppe uf ‘7T ut
Aurdwo)) 2y jo ueid voneziuedioas
01 urpiosoe Lingua onsung asoding
|eadg o1 pr “0)) ueduejeq

[ JO SAIvYS 9Y) PALIdJsuRl) Sey
Kuedwoy) a1 ‘1oaomoy “own ey
16 'pIT o)) urduefed Njrg soreys

'$1G9p [nJ1qnop

asayy 10} uotsiaod jinj e dn

198 sey Auedwo)) 9y, ‘anpIaAo
2Q [[1m 11 SUO| MOY DUTULIAIIP
10U uRd> Auedwo)) oY) JOAIMOH
“JUNODJE SIY) JO 1SAIUL

syusWIfjeISUL

‘Pry 0D ueduefeq

1jed JO $1010211p Y1 due (rpunquioyey))
reyed LA pue eniyoruetey) wodefin SIA
‘emsewIey] RYoUIoL ) SI01931(] -

Suipueisino [£10) 3Y) JO 9 6'HL PINIOJE UB IND PUE JSAIANUI uol[jIw FuIpuL ) 0} pIEMIO] P11 -0 uedueped nped
10 [e101 ® poy Auedwo)) sy yomgm Suiye) pofJooued 210j219Y) Tv6eg | sonued ueo] Sulpuelsing - JO saIeys SUIPURISINO [210) Y} JO %, SO0 JO
Suipjoyareys o uonod oy uo Kuedwo)) 2y “ysa101ut Aed SjUSWIeISU | [2)0} B POy S1019211p ap Jo suosiad pajejal pue
papuadap ueo[ Jo unowe Y], "Ge6l | 01 9jqeun si "py] o)) ueSurjed - oY) Suunp ueo - (ipunquioyey)) leyied I pur Binseusey
ut uorzesado ssauisng Joj spuej | 31jed pesapisuod Auedwo)) o], uoljjuu | syudwielsul jo Suruuidoq ypnlrey) 1Qq ‘enyoeuriey) wodeliN s1p | (vonerado ue paueys
aseyound 0) Auedwoo Arerpisqns | ‘Suipjoyareys jo uonodoid oy uo Y6 eg | 9y e urol Surpueising - ‘eynsewiey] reyowald IN) s1030a11(g - | jou sey-ueld 1omod)
3y Jurouruly 10y 35N sem o] o], - | spuadap ueof Jo wunowe Iy, - -10) UROT| Auedwod pajosuuod y L P17 “0) ueduered ued 71
7007 ur Auedwo) ay) jo
ue[d voneziuefioal sy o Surpiodse '$199p [npqnop
Kmuo apa1gap asoding [eroadg 3sa) 103 uotsiaoad {nj e dn Pr1 0D (9661) semsnpuy
01 'pry “oD) puetg eyy-uelfeyf | 1as sey Auedwor) ayJ, -onpioao WISYINOS JO s1030241p 3Y) 95 uemnsfuod
JO sareys oy} parijsuel) sey 9q [11a 31 Suoy moy 10adx2 rerey3udld "SI pUE Jipunquiosey))
Auedwio)) o ‘IOAIMOH 2w} et Je | Jou ued Auedwio)) oyl 10AIMOH reyied I ‘enyoruerey)) wodefin “SIA
'PYT 0D (9661) SALNSNPU] UIOYINOS | "JUNOIDE SIY) JO 1SAUA)UL PIANIOIE sjuowreIsul ‘elnsewsey] feyowald I Auedwo)
10 sareys Suipurisine [g101 21 Jo | Ue IO pue Isarul SupE) [oouRd uorfju Suipua oy} 01 premioy 9Y) JO JUWDZBURIA] OY) PUB SI0IAII(] YL -
% 6666 JO 1101 © pjay Auedwo)) | 21052591 Auedwioy) ay |, ‘IsaLomul Lyzeq | ssures ueo| Jurpuwising - PIT40D (9661) Sasnpuy
aug yorym Juipjoyaseys jo vorod |Aed 03 sjqeun st P11 0D (9661) SjusUIf[eISUI WIayInog Jo sareys SupueIsno 8103 Y3 Jo (uonerado
3y} uo papuadap urO] JO JUNOWE | SOLISIPU] UIAPNOS PAIDPISUOI - oY) Suunp ueog - | 9% £000°( JO [8101 © PJaY S10J0a11p Y3 Jo suosiad ue 35830 Arerodwa)
ay [, ‘uonerado ssauisng 10§ Spue| Auedwo)) ay [, “Suipjoyareys uorpu | syudweisul jo Sutuuidaq pase[az pue (enwyseueiey?) wodeliN siA - $31RISY [emsnpuy)
aseypind 0y Auedwod Lxeipisqns ) Jo uonzodoxd ays uo Ltzweg | oyl e ueof Juipueising - pue eInseuIey reyswald TN} SI0100N(] - Pri oD (9661)
Zuidueuyy 10§ pasn sem uvo] M, - | papuadap ueof Jo Junowe dy |, - -isueoT] Kuedwoo pajosuuod vy - SILNSNPU] WIYINOS "[ |
v00T ‘TE
SHORPESUELL, pajauuo) jo sHonResuLL], Jo SEeRq 13quida Jutpud suonoesuely, Suonepy Jo uondiisa Luedwo)
SSAUIQBUOSEIY pue AJSSINAN suondesuely,
Jo anjep 3y,

|




I

S00Z T Udre
2oNIWIHLOY) IPNY 92U} JO URULIBYD)
(vueuy-eAung reyoseueyd 1710d)

wa) Y13u9| s,ule pue Juroid 13w uo S

10 waa) pue soud Yy dn 195 SJom PUEB SUOHORSUE SSAUISH] [BULIOU JU3M GoIym ‘f] - PIISI] ‘SUONOIBSURT) PI)O2UU0d 2Y) Jo ssaudjetidordde pue £31ssa00u 3y) PaIspISUOD S101031( JO preog ay],

syleway
‘Surouruly s1yy woly urdrew sjusuIfeRISuL
1sasur 2y wred jjim Auedwio)) urpua 2y) 0y pJemioy
2 ‘MBI SN IV %S IO T uor|jiu S3LLIED }$219)UL PANIJDE
SE PIJB[NOIRD S1 M1 JSAUNUL oY ], £€'067 eg pue ueo| Suipuelsing -
P 0D 7 Iamod unayj, weN (| Juipioyareys jo uoniod oy uo UoTf[IWw pouad ayy PYT 0D 7 19mogd
1O siapjoydIeyS Y] JO JoBNUo) spuadap ueoj jJo JUNOWE Y| L0711 Weg |  Suunp 1Sa1dul paruode - Unay [, uleN JO 1012911p € S1 (BINSewey
ueo] Josuodg yim 90Uepiodde | PIT 00 7 19mOd unasy |, WeN uolj[iu sjuQuIj[RISUI reyowald W) Auedwo)) ay) Jo 1030311(] -
Ul Sem UOIIOBSUEY) SIYL - | JO SISPIOYaIRYS I JO 1DENUO)) 99°8/.7 yeg oy} Suunp ueoy - PYT0D (soer] ur ssaursng
Kuedwoyy | urvo Josuodg yim ooueprosse sipwpeisul jo SutuuiSaq |z 1Iomod unay], WeN Jo sareys Sutpuelsino [eioy parerar Aomd[g)
34} 103)je A[ISI9APE 10U PIp u; Auedwod K1erpisqns ayy - sy e ueoj SulpurIsing - Y JO 9 'S JO [B101 & ploy Auedwo) ay, - PrTeo)
ueo] STy} JO e Js2193u1 A, - | Suroueury 10§ pasn sem ueoy ay ], -:SUROT] Auedwod paauuod v - | 7 19m0d unay ], weN |
—
“uoyjyr
1°'€2 eg Junowre adueape ue
paA1203s Auedwo)) 9y, 007
1sndny ur109foad 21 paystury uorjIuI duBApPY - d[qeded
PUE UOI[TW £ ¢ 1IYed JO anfea 1871 weq unodsse Juipuelsing - . (Suumoeynuew
e yim pI <o) (puepreyy) uoniu a[qealanl ‘P 00 (pue[ley ) SULMIdBINURIY | 301AJP [ROIPAW Y] )
‘uLror Y13ud) s, ue pue | SuLnidBJNUBIA 9I1A3(] [BIIPIN 67 ¥ Weg junoosse Fuipuelsing - 01A3(] {ROIPIA JO S3reys FuIpueIsino [r1o) Pri oD (pueiey )
Suroud uonane uo aseq st YoM JOJ S9JIAIIS UOTIONIISUOD uor[im UONOINSUOD Y JO 9, (L JO [101 ke ppay Auedwo)) 3y, - Juunoeynuep
UOIJORSURI) $SAUISNI [RULION] - pauuopad Auedwo) sy, - 78'S8 Weg WOIJ INUAY - Auedwiod paydauuod v - 201437 [B2IPIN €]
$00Z ‘1€
SUOHPESUEL], pappauue]) jo suoresueL], Jo spreldq Toquiaaq Sutpua suonDEsueI], suonefy jo uondLisa( Aueduio))
SSAUA[QBUOSEIY pue LNSSIDIN suonoEsuL.Iy
Jo anep a4,




MANAGEMENT’S DISCUSSION AND ANALYSIS OF RESULTS OF OPERATIONS
AND FINANCIAL CONDITION AS AT DECEMBER, 2004

RESULTS OF OPERATIONS
1. Overview

ITD is the largest civil engineering and construction firm in the Stock Exchange of Thailand as measured by revenues. The
Company’s market share of the construction industry revenues was 48.56%, 44.83% and 53.02% for the year 2004, 2003 and 2002
respectively. In 2004, the total revenue of the Company was Baht 31,047 million, mainly comprising revenue from construction services
and had total expenses of Baht 29,228 million, resulting in net profit from operations in the amount of Baht 1,218 million.

For the year 2004, 2003 and 2002 the Company’s backlogs were Baht 44,185 million, Baht 39,971 million and Baht 32,707
million respectively, of which over 88.19% comprises public sector infrastructure development.

In addition to the Company’s backlog at the end of 2004, on March 16, 2004 the Company had signed new contracts valued at
Baht 3,825 million and has been awarded, but has yet to sign, contracts for a further Baht 11,516 million. The Company’s current backlog,

therefore, has an accunmulated value of Baht 59,526 million.
2. Previous Year Operations Results
Revenues

Revenues from construction services was Baht 30,454 million in 2004, an increase of Baht 12,534 million from 2003, or by
approximately 69.94%. The increase in construction revenues reflected principally from progress of existing projects and newly signed
projects such as Aua-Arthorn housing project, enabling works of the underground train station at Suvarnabhumi International Airport:
North and South tunnel projects.

The Company’s interest income in 2004 was Baht 75 million, an increase of Baht 56 million, or by approximately 291.99% from
the loans to the Company’s subsidiaries - i.e. Bhaka Bhumi Development Co., Ltd. and Siam Concrete and Brick Products Co., Ltd. with
outstanding loans including interest as of December 31, 2004 amounting to Baht 197 million and Baht 19 million respectively.

The Company’s other revenues in 2004 were Baht 518 million, an increase of Baht 252 million, or by approximately 94.66%.
This was from repayments by customers with bad debts (Baht 154 million) and an increase of machine rental income.

" Cost of Services

The major costs of services were from materials, sub-contractors and labor, which fluctuate depending on the prevailing market
conditions. Cost of services amounted to Baht 28,303 million in 2004, an increase of Baht 12,278 million from 2003, or by approximately
76.61% reflecting the increased amount of work performed.

In 2004, the Company’s gross profit was Baht 2,151 million increased from Baht 1,895 million while gross profit masgin
decreased to 7.06% when compared to 10.57% in 2003 becaunse of the decreases in the gross profit margins of ITO Joint Venture, IOT
Joint Venture and the increase in cost of materials, especially reinforcing steel.

Administrative Expenses

In 2004, the Company’s administrative expenses were Baht 815 million, an increase of Baht 30 million, or by approximately
3.78%, as a result of the increased number of new projects signed during the year By the way, in the “Company only” financial
statement, the Company’s administrative expenses were Baht 520 million, a decrease of Baht 76 million from 2003, or by approximately
12.71% because in 2003 there was a Nam Theun 2 expense in the amount of Baht 55 million but there was no such item in 2004,

Loss on Exchange

The Company’s loss on foreign currency exchange increased from Baht 43 million in 2003 to Baht 109 million in 2004. The main
reasons were the loss on currency exchange from the leasing of plant for the Mae Moh overburden removal and lignite mining project, the
revenue from the road construction at Maldives project, the revenue from the Sepon Copper project in Laos and the Company's investment
in PT. Thailindo Bara Pratama.

Aflowance for Doubtful Accounts

The Company’s allowance of doubtful accounts in 2004 was Baht 90 million, while it was Baht 20 million in 2003, in accordance
with the Company’s policy to set a full allowance for doubtful debts for accounts receivable with balances overdue more than 12 months,

and at S0% for those with balances overdue more than 6 months.




Reversal of Amount Due to Related Party Forgiveness - Net

In 2004, the Company recorded a reversal of the amount due to a related party forgiving a Company debt of Baht 212 million in
connection with the unwinding of an investment in the Philippines. As a result of the unwinding, the related party, Natureway Resources
Co., Ltd., forgave indebtedness in the principal amount of Baht 212 million which was owed by Italian-Thai International Co., Ltd. (a
subsidiary of the Company), to Natureway Resources.

In the said transaction, Italian-Thai International Co., Ltd. partially repaid its debt to the Company worth Baht 59 million by the
common stock of Cyber Bay Corporation which had a market value at March 31, 2004 of Baht 77 million.

Loss on Impairment of Investment

In 2004, the Company recorded a loss on impairment of investment of Baht 113 million as a result of the loss on impairment of an
investment in Natureway Resources Co., Ltd. by its subsidiary, Italian-Thai International Co., Ltd., in amount of Baht 105.6 million and
a loss on impairment of an investment in Asia Steel Corporation Co., Ltd. in amount of 7.8 million. Such impairment of investments were
allowed in full.

Share of Profits (Losses) from Investments in Related Companies

The Company and its subsidiaries recorded a gain of Baht 7.5 million in 2004 from investments in related companies, compared
to loss of Baht 3.9 million in 2003, or an increased of Baht 11.4 million. The main reason for the gain was the distribution received from
Bangkok Steel Wire Co., Ltd.

Interest Expenses

The Company’s interest expense was Baht 390 million in 2004, an increased of Baht 149 million from 2003, or by approximately
62.03% because of the loans to support the projects of ITO Joint Venture, Kol Dam project, Nam Theun 2 project and the cement plant.

Corporate Income Tax for the Period

Corporate income tax was Baht 144 million in 2004, a decreased of Baht 82 million from 2003, or by approximately 30.92%, due
to the decreased amount of corporate income tax from Taiwan branch and Jtalian-Thai Development Public Co., Ltd. - Cogifer TF Joint
Venture.

Net Earnings (Loss)

As aresult of the foregoing, the Company’s net earning was Baht 1,218 million in 2004, an increased of Baht 297 million from
2003, or by approximately 32.25%.
Financial Statement
1. Total Assets

Total Assets were Baht 36,079 million in 2004, an increase of Baht 10,729 million from 2003, or by approximately 42.32% due
to the following factors:

o Current Assets

Current Assets were Baht 21,700 million in 2004, an increased of Baht 7,332 million from 2003, or by approximately
51.03%, as a result of an increase in cash and deposits at bank that are reserved for ITO Joint Venture's creditors. The other increased
current assets were unbilled receivables from the projects in Suvarnabhumi Airport, inventories and work in progress because of the

increase in new projects.
o Trade Accounts Receivabie

Trade Accounts Receivable amounted to Baht 3,274 million in 2004, an increase of Baht 414 million from 2003, or by
approximately 14.49%. Trade Accounts Receivable were mainly those arising from the existing projects with a term of less than three
months and outstanding in the ordinary course of business. These items are not problematic to the Company’s business operations. Long
overdue Trade Accounts Receivable are valued at Baht 1,423 million. The Company has set an amount of Baht 1,326 million for major
Trade Accounts Receivable in the private sector exceeding 12 months overdue and a 50% allowance for those with balances overdue more
than 6 months.




S
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0 Investment Accounts under Equity Method
Investment Accounts under Equity Method amounted to Baht 269 million in 2004, a decrease of Baht 203 million from 2003,
or by approximately 43.01%, due to the Company reduced the capital of Siam Pacific Holding Co., Ltd. and set up the loss on impairment
in Natureway Resources Co., Ltd.

o Other Long -Term Investment

Other Long-Term Investment was Baht 673 million in 2004, a decrease of Baht 96 million from 2003, or by approximately
12.51%, as a result of the decrease of the unrealized gain from changes in value of investments of Charoong Thai Wire & Cable Plc in
which the Company held 14.72% of its outstanding stock.
0 Land, Building and Equipment

Land, Building and Equipment valuation was Baht 11,391 million in 2004, an increase of Baht 2,664 million from 2003, or
by approximately 30.33%, as a result of the Company’s investment in buildings, factories, machinery and equipment being installed for
new projects such as Aua-Arthorn housing project and investment in the factory and machinery of Thai Pride Cement Co., Ltd.

2. Liquidity

Summary of Cash Flow Statement

(Unit: Thousand Baht) 2004 2003 2002

Net cash from operating activities 2,339,345 372,052 (591,084)
Cash flow from investing activities (4,222,154) (1,301,462) (2,906,306)
Cash flow from financing activities 4,162 840 116,574 2,931,120
Cash and Cash equivalents at end of year 4,241,899 1,961,868 2,774,704

As shown in the table above, in 2004 cash flow from operating activities was Baht 2,339 million because of the increase in trade

accounts receivable and the increase in the current portion of advances received from customers under construction contracts.

In 2004, cash flow used in investing activities amounted to Baht 4,222 million as the Company invested in a cement plant and
purchased machines and equipment for Aua-Arthorn housing project. Cash flow from financing activities amounts to Baht 4,163 million.

The Company’s liquidity was decreased as shown in Current Ratio and Quick Ratio for the year ended December 31, 2004, being
1.16 times and 0.50 times respectively, due to the increase in construction services which increased current portion of advances received

from customers under construction contracts. In addition the trade accounts payable for Suvarnabhumi Airport projects has increased.
3. Cost of Investment

The Company intends to invest in the other businesses related to construction services i.e. manufacturing and providing construction

materials or real estate development.
4. Financial Resources
4.1 Short-term Debt: The Company’s short-term debt consists of:
o general working capital Baht loans; and
o project specific loans in Thailand and Internationally.

It is the Company’s practice to advance funds to its joint ventures for working capital. The Company’s short-term debt is incurred
at the parent Company level and at the Branch level in other countries. At December 31, 2004 and 2003 the Company, on a consolidated
basis, had Baht 2,988 million and Baht 861 million respectively outstanding in bank overdrafts and loans from financial institutions. On
a stand-alone basis, the Company’s corresponding amounts were Baht 2,784 million and Baht 542 million respectively. This kind of

project tied debt will normally be repaid as the projects progress, with full repayment being achieved at project completion.




4.2. Long-term Debt: The Company’s long-term debt consists of
O long-term foreign loans for equipment purchases and project finance; and
o Thai Baht loans for equipment purchases and project financing.

The Company has used long-term loans for supporting the Company’s long term projects. As of December 31, 2004 and 2003 the
Company had outstanding long-term loans of Baht 3,510 million and Baht 1,525 million respectively.

4.3 Guarantees

As at December 31, 2004 and 2003, there were outstanding guarantees of approximately Baht 17,344 million and Baht 14,642
million, respectively, issued by financial institutions on behalf of the Company, its subsidiaries and its joint ventures in respect of certain

performance bonds required in the normal course of business of the Company, its subsidiaries, and its joint ventures.

As at December 31, 2004 and 2003, there were guarantees of approximately Baht 7,887 million and Baht 1,544 million, respectively,
issued by the Company to financial institutions and its ventures to secure credit facilities granted by those financial institutions and
ventures to subsidiaries, associated and related companies and joint ventures. The Company had issued guarantees in proportion to its
shareholding (except for Italthai Trevi Co., Ltd. and Siam Concrete and Brick Products Co., Ltd., for which the Company issued full
guarantees for the credit facilities). Such guarantees were necessary for the regular operation of the Company and its subsidiaries and its
joint ventures.




AUDITORS’ REMUNERATION

The annual remuneration of external auditor for the year ended December 31, 2004.

1. Audit fee
The Company or its subsidiaries paid an annual audit fee to;
- The external auditor amount 5,450,000 Baht

- The audit firm of the auditor, connected person/enterprise of the auditor and his/her firm amount - Baht

2. Non-audit fee

In 2004, the Company paid Non-audit fee for other services including examining information, preparing financial statement for

offering of newly issued ordinary shares, reviewing financial statement in foreign currencies, and tax consulting to;
- The external auditor amount - Baht and must pay in the future for incomplete service amount - Baht

- The audit firm of the auditor, connected person/enterprise of the auditor and his/her firm amount 1,260,000 Baht and must

pay in the future for incomplete service amount - Baht




DIVIDEND POLICY

The Board of Directors policy is to pay dividends to the Company’s shareholders in each year by using the original dividend
policy, which is, the Company will declare and pay dividends in amount of at Ieast 40% of net profit after provision for taxes, provided that

such payment of any declared dividend will not impact the on-going operations of the Company.

Subsidiary Companies Dividend Policy
1. Itahian-Thai International Co., Ltd. - None -
2. Myanmar ITD Co., Ltd. - None -
3. PT Thailindo Bara Pratama Co., Ltd. - None -
4., Bhaka Bhumi Development Co., Ltd. - None -
5. Italian-Thai Development (BVI) Co., Ltd. ™ - None -
6. Servicescom Investment Co., Ltd. - None -
7. Ayeyarwady Multitrade Co., Ltd.*® - None -
8. Thai Pride Cement Co., Ltd. - None -
8. Nha Pralarn Crushing Co., Ltd. - None -
10. Siam Concrete and Brick Products Co., Ltd. - None -
11. Italthai Marine Co., Ltd. - None -
12, ltalthai Trevi Co., Ltd. - Not less than 20% of net earnings from the Company as
announced provided there will be no effect on its performance
13. Asian Steel Product Co., Ltd. - Not less than 30% of net earnings for the year
14. Thai Maruken Co., Ltd. - Not less than 30% of net earnings before taxes
1S. Daiwa Jack Co., Ld.® - None -
16. Mech Co., Ltd.® - None -
17. ITD-VIS Joint Venture © - None -
18. ITAC Joint Venture - Dividend paid as 3 equal installments in the year following
declaration of net profit (after tax and repayment of partner advances)
19. Italian-Thai Skanska Lundby Joint Venture - None -
20. ITD-EGC Joint Venture ? - None -
21. Sumitomo -Italian-Thai Joint Venture - None -
22. ITD-NSC Joint Venture - None -
23. ITD-NCC Joint Venture - None -
24. ITD-NCC Joint Venture (Laos) - None -
25. IN Joint Venture - None -
26. Khunkha Faifa Thai Co., Ltd. - None -

@ Ttalian-Thai International Co., Ltd. holds 99.99% of the shares of Italian-Thai Development (BVI) Co., Ltd. (subsidiary)
@ Jtalian-Thai International Co., Ltd. holds 99.99% of the shares of Servicescom Investment Co., Ltd, (subsidiary)

@ Ttalian-Thai International Co., Ltd. holds 99.99% of the shares of Ayeyarwady Multitrade Co., Ltd. (subsidiary)

® Thai Maruken Co., Ltd. holds 99.99% of the shares of Daiwa Jack Co., Ltd. (subsidiary)

©® Thai Maruken Co., Ltd. holds 99.99% of the shares of Mech Co., Ltd. (subsidiary)

® Formerly known as Italian-Thai Development Plc.- Cogifer TF Joint Venture

@ Formerly known as Joint Venture Italian-Thai- Evergreen
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DISPUTES UNDER LITIGATION

Disputes under litigation involving the Company, which may have a negative impact with the amount in dispute being greater

than 5% of the shareholders equity as at 31% December 2004 are as follows:

1. Civil Case

2, Civil Case

Black Index Case No: 1563/2540

Case Start Date:
Plaintiff:
Defendant:

Nature of Charge or Case:

Amount of Claim:
Current Status:

Executive Recommendation:

Black Index Case No: 4604/2542

Case Start Date:

Plaintiff:

Defendant:

Nature of Charge or Case:
Amount of Claim:
Current Status:

Executive Recommendation:

Chelburt Provincial Court

8" May 1997

Chonburi Province by Governor as 1% Plaintiff et al. (Total of 3 persons)
Pormnpenpratarn Company Limited as 1" Defendant et al. (Total of 8 persons) (Italian-
Thai Development Public Company Limited and Mr. Premchai Karnasuta as the
6" and 7" Defendants respectively)

Wrongful acts; invasion of the State’s land; rock blasting destroying the natural
environment and claim for damages.

Baht 654,888,949.69

In this case, all 8 Defendants were sued for they invaded the state land and
conducted wrongful act, i.e. rock blasting without legal permission. Currently,
the case is on trial of Plaintiff’s witnesses. The Court fixed the dates for taking
Plaintiff’s evidence on 9, 10, 11, 23, 24, 25, 26 August 2005 and 4, 5,6, 7 and 11
October 2005, 9.00-16.30 hrs. and taking Defendant’s evidence on 12, 18, 19, 20,
21 October 2005 and on 1,2,3,4,9,10,15,16,17, 18 November 2005 and 13, 14,
15, 16 December 2005, 9.00-16.00 hrs.

This case would not have an effect on the Company. This is because the Company has
a superior position to win as it performed in compliance with the Cabinet’s resolution
without any negligence. Also, the rock blasting and explosion has been done in
the private land. Moreover, the landlord and Pornpenpratarn Co., Ltd. were also
sued as the 3 and 4" Defendants; therefore they must verify their rights of possession
and utilization of the land. Such a proof would show the innocence and lack of

intention of the 6™ defendant, being the Company.

South Bangkek Civil Court

24" February 1999

Italian-Thai Development Public Company Limited as 1% Defendant et al.

Alpha-TI Development Company Limited as

Breach of Contract.

Baht 658,805,908.25

The Supreme Court ordered discharge of case from the Court’s register to allow
the Plaintiff to proceed with the arbitration. Subsequently, the Plaintiff did not
want to proceed with the arbitration.

This case would not have an effect against the Company because 100% allowance
has been made for this doubtful debt.




3.Civil Case  Black Index Case No: 2902/2542 South Bangkok Civil Court

Case Start Date: 4* February 1999

Plaintiff: Italian-Thai Development Public Company Limited as 1% Plaintiff et al.

Defendant: Modern Home Development Co., Ltd.

Nature of Charge or Case: Breach of Contract

Amount of Claim: Baht 621,010,029.36

Current Status: The Supreme Court ordered discharge of case from the Court’s register to allow

the Plaintiff to proceed with the arbitration. Subsequently, the Plaintiff did not
want to proceed with the arbitration.

Executive Recommendation:  This case would not have an effect against the Company because 100% allowance
has been made for this doubtful debt.

Litigation which may significantly effected on the Company but cannot be evaluated into menetary value,

-~ None -

Litigation which is not derived from normal operation of the Company’s business
- None -




ITALTIAN-THAI DEVELOPMENT PUBLIC COMPANY LIMITED
AND ITS SUBSIDIARIES
REPORT AND FINANCIAL STATEMENTS
31 DECEMBER 2004 AND 2003




THE BOARD OF DIRECTOR’S REPORT ON THEIR RESPONSIBILITIES FOR
FINANCIAL REPORTS

The Financial Statements for Italian-Thai Development Public Company Limited and its subsidiaries have been prepared in accordance
with the policy of the Board of Directors which requires the compliance with generally accepted accounting principle and careful book-keeping to

reflect the accurate performances of the Company.

The Company’s Board of Directors has realized the importance of financial statements by anditing the input financial data. They also
sufficiently provide for disclosure of additional substantial information as shown in the note attached to the financial statements as well as

explanations and analysis for benefits of the shareholders and general investors who use the same.

In this regards, the Board of Directors has appointed the Audit Committee comprising independent and non-executive members {o oversee
the quality of financial reports. Their opinion has been shown in the Report of Audit Committee attached to this Annual Report.

Based on the management structure and internal audit system as mentioned above as well as the result of audit produced by the certified
public auditor, the Board of Directors is convinced that the financial statements for the Company and its subsidiaries as at 31* December 2004
represent the accurate and reasonable content of financial status, business performance and cash flow of the Company in accordance with the

generally accepted accounting principle.

N/{/W N oS

(Mr. Premchai Karnasuta) (Mrs. Nijaporn Charanachitta)

President Senior Executive Vice President
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E-l.’ ERNST & YOUNG OFFICE LIMITED & 33rd Floor, Lake Rajada Office Complex & Tel.: (66) 0-2264-0777

I f—g 57 = ” . ) 193/136-137 Rajadapisek Road {66) 0-2661-9120
usun aiung iy ioudn 1oUG &9 oo {Near Queen Sirikit National Fax: (66) 0-2264-0789-90
Convention Centre) (66) 0-2661-9192
Bangkok 10110 E-mail: eybkk@mozart.inet.co.th

G.PO. Box 1047
Bangkok 10501
Thailand

Report of Independent Auditor
To The Board of Directors and Shareholders of
Italian-Thai Development Public Company Limited

I have audited the accompanying consolidated balance sheets of Italian-Thai Development Public Company Limited and its subsidiaries as at 31
December 2004 and 2003, the related consolidated statements of earnings, changes in shareholders’ equity and cash flows for the years then ended,
and the separate financial statements of Italian-Thai Development Public Company Limited for the same years. These financial statements are the
responsibility of the management of the Company and its subsidiaries as to their correctness and the completeness of the presentation. My
responsibility is to express an opinion on these financial statements based on my audits. As discussed in Note 2.7, I did not audit the financial
statements of four subsidiaries and three joint ventures (2003: four subsidiaries and three joint ventures), which are included in the consolidated
financial statements, with total assets as at 31 December 2004 of Baht 878 million (2003: Baht 1,176 million) and total revenues for the year then
ended amounting to Baht 1,446 million (2003: Baht 2,197 million). In addition, the Company’s financial statements as at 31 December 2004
include investments in the aforesaid subsidiaries and joint ventures accounted for under the equity method amounting to Baht 657 million (2003:
Baht 590 million) and share of profit (loss) from investments accounted for under equity method for the year then ended amounting to Baht (36)
million (2003: Baht 534 million). The financial statements of the above subsidiaries and joint ventures were audited by other auditors, whose
reports I have received, and my opinion, in so far as it relates to the amounts of the various transactions of these subsidiaries and joint ventures

included in the consolidated financial statements and the separate financial statements of the Company, is based on the reports of these auditors.

I conducted my audits in accordance with generally accepted auditing standards. Those standards require that I plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement presentation. I believe that my audits, together

with the reports of the other auditors discussed in the first paragraph, provide a reasonable basis for my opinion.




[n my opinion, based on my audits and the reports of the other auditors, the financial statements referred to above present fairly, in all material
respects, the financial position of Italian-Thai Development Public Company Limited and its subsidiaries and of Italian-Thai Development Public
Company Limited as at 31 December 2004 and 2003, and the results of their operations and their cash flows for the years then ended in accordance

with generally accepted accounting principles.
Without qualifying my opinion on the financial statements, I draw attention to the following matters: -

(a) As described in Note 23 as at 31 December 2004 and 2003 the Company had outstanding retentions with the Company which operates the
sky train of approximately Baht 403 million and USD 1.7 million (equivalent to Baht 470 million). This company is currently undergoing
debt restructuring and there is uncertainty as to the amount recoverable by the Company.

b) As described in Note 28.1, the Company has transferred debt obligations amounting to Baht 3,604 million to a special purpose vehicle. In
addition, the Company transferred non-core assets to the special purpose vehicle for it to sell, with the cash received to be used to repay the
above debts. The Company is committed to provide loans to the special purpose vehicle for the repayment of the debt balance remaining,
which outstanding balances as at 31 December 2004 amounted to Baht 2,085 million, after disposal of all of the above assets. There is thus
uncertainty as to the extent of the Company s liabilities if the value realisable from the sale of those assets in the future is less than the debt
obligation. The Company has unrecognised gains of Baht 229 million from the transfer of non-core assets, but recognition of these has

been suspended as cover against the above commitments.

4\

Ruth Chaowanagawi
Certified Public Accountant (Thailand) No. 3247

Emst & Young Office Limited
Bangkok: 23 February 2005
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BALANCE SHEETS

ITALIAN-THAI DEVELOPMENT PUBLIC COMPANY LIMITED AND ITS SUBSIDIARIES

AS AT 31 DECEMBER 2004 AND 2003

CONSOLIDATED THE COMPANY ONLY
(Unit: Thousand Baht) Note 2004 | 2003 2004 2003 |
ASSETS
CURRENT ASSETS
Cash and deposits at banks 4 4,251,394 1,971,195 980,492 879,030
Pledged deposits at banks 5 645,234 579,837 535,964 436,605
Trade accounts receivable - net 6 3,274,138 2,859,668 1,993,635 1,561,527
Trade accounts receivable - related parties - net 7 1,161,606 765,901 1,996,449 1,321,109
Short-term loans and advances to related parties - net 8 45,367 35,982 806,362 254,957
Unbilled receivable 6,639,729 3,953,632 4,457,032 2,664,076
Current portion of accounts receivable - retention 1,299,243 943,367 999,460 872,769
Inventories and work in progress - net 9 2,019,111 1,347,309 782,802 420,922
Other current assets
Withholding tax deducted at source 1,069,387 1,013,380 700,357 782,394
Value added tax refundable 426,722 428,952 - 30,958
Loans to other companies 215,553 276,883 - 50,000
Advance for machinery and material purchase 198,307 - - -
Current portion of receivable from sale of land 260,201 - - -
Others 194,454 191,855 77,230 58,043 J
TOTAL CURRENT ASSETS 21,700,446 14,367,961 13,329,783 9,332,390
NON-CURRENT ASSETS
Accounts receivable - retention, net of current portion 70,722 523,394 53,902 -
Receivable from sale of land, net of current portion 594,336 - - -
Investments accounted for under equity method 10.1 269,109 472,190 2,500,015 1,568,304
Other long-term investments 10.2 673,435 769,690 645,719 661,807
Excess of net book value of subsidiaries over
cost of investments (10,036) (10,036) - -
Long-term loans and advances to related parties - net 11 290,333 - 3,530,725 1,274,394
Property, plant and equipment - net 13 11,390,924 8,726,918 10,164,094 7,761,508
Advances for subcontractors 421,359 379,322 29,125 -
Deferred charges 262,326 - -
Goodwill 309,846 - - -
Other non-current assets 106,152 120,940 68,467 58,613
TOTAL NON-CURRENT ASSETS 14,378,506 L 10982418 | 16,992,047 11,325,126
TOTAL ASSETS | 36,078,952 L 25,350,379 L 30,321,830 20,657,516

The accompanying notes are an integral part of the financial statements.




BALANCE SHEETS (Continued)

ITALIAN-THAI DEVELOPMENT PUBLIC COMPANY LIMITED AND ITS SUBSIDIARIES

The accompanying notes are an integral part of the financial statements

AS AT 31 DECEMBER 2004 AND 2003
CONSOLIDATED THE COMPANY ONLY
(Unit: Thousand Baht) Note 2004 J 2003 2004 2003
LIABILITIES AND SHAREHOLDERS’ EQUITY
CURRENT LIABILITIES
Bank overdrafts and loans from financial institutions 14 2,987,861 860,805 2,784,106 542,473
Current portion of accounts payable - trust receipts 962,116 249,279 830,672 247,650
Trade accounts payable 7,013,029 3,321,812 4,094,460 2,108,509
Billing in excess of contract work in progress 371,415 175,804 371,415 126,985
Trade accounts payable - related parties 15 1,399,042 1,147,009 1,118,037 717,278
Short-term loans and advances from related parties 16 282,312 254,951 660,983 578,704
Current portion of advances received from customers
under construction contracts 3,582,205 1,477,704 1,556,729 275,166
Current portion of hire purchases payable 17 404,265 378,794 403,551 289,139
Current portion of long-term loans 18 745,606 958,759 703,051 884,500
Other current liabilities
Corporate income tax payable 44,648 170,693 - 90,577
Value added tax payable - - 12,008 -
Accrued expenses 253,179 323,788 191,787 143,212
Current portion of reserve for project expenses 95,699 81,208 95,699 81,206
Account payable to related party - share purchase 56,809 138,928 56,809 138,928
Others 508,264 226,168 113,270 40,814
TOTAL CURRENT LIABILITIES 18,706,450 9,765,702 12,992,577 6,265,141
NON-CURRENT LIABILITIES
Reserve for project expenses, net of current portion 152,530 248,229 152,530 248,229
Deferred gain on transferring assets to
special purpose vehicle 28.1 229,574 229,574 229,574 229,574
Accounts payable - trust receipts, net of current portion 1,065,484 1,223,210 1,065,484 1,223,210
Advances received from customers under
construction contract - net of current portion 350,718 1,148,824 299,454 -
Long-term loans from related parties 19 - 353,535 - -
Hire purchases payable - net of current portion 17 1,147,979 1,307,635 1,145,795 1,183,014
Long-term loans - net of current portion 18 2,764,469 566,647 2,383,243 443,680
Loan from directors 11,706 - -
Provision for loss from investments
accounted for under equity method 10.1 - - 547,016 648,332 69
TOTAL NON-CURRENT LIABILITIES 5,722,460 5,077,654 5,823,096 3,976,039
TOTAL LIABILITIES 24,428,910 14,843,356 18,815,673 10,241,180




BALANCE SHEETS (Continued)

ITALIAN-THAI DEVELOPMENT PUBLIC COMPANY LIMITED AND ITS SUBSIDIARIES

AS AT 31 DECEMBER 2004 AND 2003

CONSOLIDATED THE COMPANY ONLY
(Unit: Thousand Baht) Note 2004 2003 2004 2003
SHAREHOLDERS’ EQUITY
Share capital 21
Registered share capital
4,593,678,180 ordinary shares of Baht 1 each
(2003: 373,867,818 ordinary shares of Baht 10 each) 4,593,678 3,738,678 4,593,678 3,738,678
Issued and fully paid share capital
3,738,678,180 ordinary shares of Baht 1 each
(2003: 373,867,818 ordinary shares of Baht 10 each) 3,738,678 3,738,678 3,738,678 3,738,678
Share premium 1,606,625 1,606,625 1,606,625 1,606,625
Unrealised gain (loss) on changes in value of investments 39,331 55,000 39,331 55,000
Translation adjustment 24 (76,837) (151,739) (76,837) (151,739)
Retained earnings
Appropriated - statutory reserve 26 325,798 264,922 319,265 258,389
Unappropriated 5,872,562 4,902,850 5,879,095 4,909,383
EQUITY ATTRIBUTABLE TO COMPANY’S SHAREHOLDERS 11,506,157 10,416,336 11,506,157 10,416,336
MINORITY INTERESTS - Equity attributable to minority
shareholders of subsidiaries 143,885 90,687 - -
TOTAL SHAREHOLDERS’ EQUITY 11,650,042T 10,507,023 l 11,506,157 10,416,336
TOTAL LIABILITIES AND SHAREHOLDERS® EQUITY 36,078,952T 25,350,379T 30,321,830 20,657,516

The accompanying notes are an integral part of the financial statements.




STATEMENTS OF EARNINGS

ITALIAN-THAI DEVELOPMENT PUBLIC COMPANY LIMITED AND ITS SUBSIDIARIES

FOR THE YEARS ENDED 31 DECEMBER 2004 AND 2003

CONSOLIDATED THE COMPANY ONLY

(Unit: Thousand Baht) Note 2004 2003 2004 2003
REVENUES

Revenues from construction services 30,454,202 17,920,477 19,667,171 12,275,698

Interest income 75,313 19,213 47,274 29,259

Reversal of allowance for loss from investment 10.1 - 124,516 - 124,516

Others 517,677 265,937 487,021 156,737
TOTAL REVENUES 31,047,192 18,330,143 20,201,466 12,586,210
EXPENSES

Cost of services 28,303,019 16,025,423 18,304,795 11,522,984

Administrative expenses 815,423 785,721 520,393 596,178

Loss on exchange 109,494 42,672 94,070 25,037
TOTAL EXPENSES 29,227,936 16,853,816 18,919,258 12,144,199
EARNINGS FROM OPERATION 1,819,256 1,476,327 1,282,208 442011
REVERSAL OF PROVISION FOR

INVENTORY OBSOLESCENCE 12,598 - 25,000
ALLOWANCE FOR DOUBTFUL ACCOUNTS (89,724) (20,056) (62,803) (12,265)

REVERSAL OF AMOUNT DUE TO RELATED
PARTY FORGIVENESS - NET 19 211,702 - - -
LOSS ON IMPAIRMENT OF INVESTMENTS (113,378) - (7,800) -
SHARE OF PROFIT (L.OSS) FROM INVESTMENTS

ACCOUNTED FOR UNDER EQUITY METHOD 7,495 (3,934) 377,332 794,224
EARNINGS BEFORE INTEREST

EXPENSES AND INCOME TAX 1,835,351 1,464,935 1,588,937 1,248,970
INTEREST EXPENSES (389,657) (240,484) (333,245) (205,272)
CORPORATE INCOME TAX 20 (182,988) (264,895) (38,170) (123,074)
EARNINGS AFTER INCOME TAX 1,262,706 959,556 1,217,522 920,624
NET EARNINGS OF MINORITY INTERESTS (45,184) (38,932) - -
NET EARNINGS FOR THE YEAR 1,217,522 920,624 1,217,522 920,624
(Unit: Baht)
BASIC EARNINGS PER SHARE

Net earnings 0.33 0.25 0.33 0.25
(Unit: Thousand shares)

Weighted average number of ordinary shares,

with a par value Baht 1 each 3,738,678 3,738,678 3,738,678 3,738,678

The accompanying notes are an integral part of the financial statements.
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STATEMENTS OF CASH FLOWS

ITALIAN-THAI DEVELOPMENT PUBLIC COMPANY LIMITED AND ITS SUBSIDIARIES

FOR THE YEARS ENDED 31 DECEMBER 2004 AND 2003

CONSOLIDATED THE COMPANY ONLY
(Unit: Thousand Baht) Note 2004 2003 2004 2003
Cash flows from operating activities
Net earnings 1,217,522 920,624 1,217,522 920,624
Adjustments to reconcile net earnings to net cash
from (used in) operating activities:-
Unrealized loss on exchange 49,972 60,360 40,549 44351
Share of profit from investments in subsidiaries
and joint ventures - - (369,837) (798,158
Share of loss (profit) from investments in associated companies (7,495) 3,934 (7.495) 3,934
Minority interests 45,184 34,350 - -
Reversal of inventories obsolescence - (12,598) - (25,000)
Allowance for doubtful debts 89,724 20,056 62,803 12,265
Reversal of allowance for loss from investments - (124,516) - (124,516)
Depreciation and amortisation 1,178,574 960,314 841,830 771,069
Amortisation of goodwill 770 - - -
Reversal of amount due to related party forgiveness - net (211,702) - - -
Loss on impairment of investments 113,378 - 7,800 -
Net earnings before changes in operating assets and liabilities 2,475,927 1,862,524 1,793,172 804,569
Operating assets (increase) decrease
Trade accounts receivable (481,343) 472,335 (496,788) 55,172
Trade accounts receivable - related companies (423,562) (73,687) (675,605) 105,636
Loans and advances to related companies (320,581) 13,305 (2,828,599) (770,328)
Unbilled receivable (2,686,097) (758,594) (1,792,956) (93,465)
Accounts receivable - retention 95,310 201,547 (181,492) 382,694
Inventories and work in progress (671,802) (454,350) (361,880) (99,057)
Withholding tax deducted at source (56,007) (387,244) 82,037 (269,903)
Value added tax refundable 2,230 (122,014) 30,958 93,632
Loans to other companies 58,476 (276,883) 48,252 (50,000)
Advance for subcontractors (40,074) (149,142) (29,125) -
Advance for machinery and material purchase (198,307) - - -
Receivable from sale of land (854,537) - - -
Other current assets (2,619) 1,155 (19,187) (30,812)
Operating liabilities increase (decrease)
Trade accounts payable 3,691,365 (471,373) 1,985,951 (660,180)
Trade accounts payable - related companies 252,641 (398,031) 400,759 (285,854)
Billing in excess of contract work in progress 195,611 (31,747) 244,430 30,023
Corporate income tax payable (126,045) 33,006 (90,577) 42,897
Accrued expenses (70,609) 68,457 48,575 (27,472)
Reserve for project expenses (81,208) 96,212 (81,206) 96,212
Value added tax payable - - 12,008 -
Other current liabilities 280,106 (89,988) 71,987 (11,795)
Advances received from customers under
construction contracts 1,300,470 836,564 1,581,017 (168,533)
Net cash provided by (used in) operating activities 2,339,345 372,052 (258,269) (856,564)

The accompanying notes are an integral part of the financial statements.




STATEMENTS OF CASH FLOWS (Continued)

ITALIAN-THAI DEVELOPMENT PUBLIC COMPANY LIMITED AND ITS SUBSIDIARIES

FOR THE YEARS ENDED 31 DECEMBER 2004 AND 2003

CONSOLIDATED THE COMPANY ONLY
(Unit: Thousand Baht) Note 2004 2003 2004 2003
Cash flows from investing activities
Decrease in marketable securities - 2,990 - -
Increase in property, plant and equipment - net (3,842,580) (1,233,591) (3,244,417 (1,097,486)
Increase in deferred charges (262,326) : - - -
Decrease (increase) in investments accounted for
under equity method (92,027) (260,303) (655,195) (547,125)
Increase in other long-term investments (32,792) (91,876) (7,381) (66,366)
Increase (decrease) in share subscription payable (82,119) 138,928 (82,119) 138,928
Translation adjustment 74,902 42,878 74,902 42,878
Decrease (increase) in other assets 14,788 99,512 (9,854) (19,885)
Net cash used in investing activities (4,222,154) (1,301,462) (3,924,064) (454,806)
Cash flows from financing activities
Increase in cash at banks with maturity of more than
three months and those pledged (65,565) (40,542) (99,481) (17,393)
Increase (decrease) in bank overdrafts and loans :
from financial institutions 2,127,503 (269,171) 2,242,080 (240,437)
Increase (decrease) in loans and advances from related companies (114,472) 141,843 82,279 155,634
Increase in long-term loans 1,984,669 880,443 1,758,114 683,218
Increase (decrease) in hire purchases payable (149,528) (114,209) 61,850 24,483
Increase (decrease) in accounts payable - trust receipts 554,992 (474,823) 425,296 64,738
Increase in loan from directors 11,706 - - -
Dividend paid (186,465) - (186,465) -
Dividend paid from subsidiary to minority interests - (6,967) - -
Net cash provided by financing activities 4,162,840 116,574 4,283,673 670,243
Net increase (decrease) in cash and cash equivalents 2,280,031 (812,836) 101,340 (641,127)
Cash and cash equivalents at beginning of year 1,961,868 2,774,704 879,018 1,520,145
Cash and cash equivalents at end of year 4 4,241,899 1,961,868 980,358 879,018
Supplemental cash flows information
Cash paid during the year for:-
Interest expense 396,323 276,754 327,337 239,635
Corporate income tax 903,510 593,227 548,422 345,798
Non cash transactions:-
Unrealised gain (loss) on changes in value of investments (15,669) 90,756 (15,669) 90,756

The accompanying notes are an integral part of the financial statements.
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NOTES TO FINANCIAL STATEMENTS

ITALIAN-THAI DEVELOPMENT PUBLIC COMPANY LIMITED AND ITS SUBSIDIARIES
AS AT 31 DECEMBER 2004 AND 2003

1. GENERAL INFORMATION

Italian-Thai Development Public Company Limited was incorporated as a public limited company under Thai laws. The Company operatés in
Thailand and its principal activity is the provision of construction services. Its registered office is located at 2034/132-161, New Petchburi
Road, Kwaeng Bangkapi, Khet Huaykwang, Bangkok.

2. BASIS OF CONSOLIDATION

2.1 The consolidated financial statements include the financial statements for the years ended 31 December 2004 and 2003 of Italian-Thai
Development Public Company Limited (hereinafter called ¢the Companyé), its subsidiaries, and its jointly controlled joint ventures as

follows: -
Place of Percentage owned
Company name business by the Company
2004 2003
Subsidiaries:
Myanmar ITD Co., Ltd. Myanmar 99.99 99.99
Italian-Thai International Co., Ltd. and its subsidiaries Thailand 99.99 99.99
(99.99% owned): -
Italian-Thai Development (BVI) Co., Ltd.,
Servicescom Investment Ltd., and
Ayeyarwady Multitrade Co., Ltd.
PT. Thailindo Bara Pratama Indonesia 99.99 99.99
Bhaka Bhumi Development Co., Ltd. Thailand 99.99 99.99
Thai Pride Cement Co., Ltd. Thailand 99.99 -
Nha Pralarn Crushing Co., Ltd. Thailand 99.91 99.91
Siam Concrete and Brick Products Co., Ltd. Thailand 99.70 99.70
Italthai Marine Ltd. Thailand 86.96 -
Italthai Trevi Co., Ltd. Thailand 80.45 80.45
Asian Steel Products Co., Ltd. Thailand 69.9¢ 69.90
Thai Maruken Co., Ltd. and its subsidiaries (99.9% owned): - Thailand 50.96 50.96
Daiwa Jack Co., Ltd. and Mech Co., Ltd.
Khunka Faifa Thai Co., Ltd. Thailand 61.54 61.54
Joint ventures (proportionate consolidation):
ITD - VIS Joint Venture (Formerly known as “Italian-Thai
Development Plc. - Cogifer TF Joint Venture™) Thailand 65.00 65.00
ITD - NSC Joint Venture Thailand 50.50 62.70
The Joint Venture of Italian-Thai Development Plc.
Together with Alcatel Contracting GmbH Thailand 60.00 60.00
Joint Venture of Italian-Thai Development Ple.
and Skanska Lundby Aktiebolag Thailand 60.00 60.00
Joint Venture Italian-Thai - Evergreen (Formerly known as
“Joint Venture of Italian-Thai Development Public Company
Limited and Evergreen Construction Corporation”) Taiwan 55.00 55.00
Sumitomo - Italian-Thai Joint Venture Thailand 51.00 51.00
ITD - NCC Joint Venture
(Formerly known as “Italian-Thai Nishimatsu Joint Venture™) Thailand 51.00, 60.00 51.00
IN Joint Venture Thailand 51.00 51.00
Ando and Italian-Thai Development Joint venture Thailand 45.00 45.00
Thai Ando and Italian-Thai Development Joint Venture Thailand 45.00 45.00
ITO Joint Venture Thailand 40.00 40.00




2.2

2.3

2.4

25

2.6

27

Place of Percentage owned
Company name business by the Company
2004 2003

Shimizu - ITD Joint Venture Bangladesh 40.00, 49.00 40.00
IOT Joint Venture Thailand 40.00 40.00
ION Joint Venture Thailand 39.00 39.00
IDS Joint Venture Thailand 35.00 35.00
L.C.C.T. Joint Venture Thailand 25.00 25.00
NWR, ITD, CNT & AS Joint Venture Thailand 25.00 25.00
Joint Venture Evergreen - Italian-Thai - PEWC (Formerly

known as “Joint Venture of Evergreen Construction Corporation,

Italian-Thai Development Public Company Limited and

Pacific Electric Wire & Cable Company Limited™) Taiwan 25.00 25.00

In the first quarter for the current year, the Company has invested 86.96 percent and 51.00 percent in ordinary shares of Italthai Marine
Limited and Thai Pride Cement Company Limited, respectively. In the second quarter, the Company has invested 99.99 percent in
ordinary shares of Thai Pride Cement Company Limited.

The consolidated financial statements have excluded the financial statements of Siam Pacific Holding Company Limited which was
established for the purpose of joint venture with a foreign partner company of which 46.69 percent and 4.30 percent (totalling 50.99
percent) and Praram 9 Square Hotel Ltd. of which 50 percent and 10 percent (totalling 60 percent) of its shares are held by the
Company and its subsidiaries because the Company has no control over such companies and such companies are not considered as
subsidiaries. There is no material effect on the consolidated financial statements for such exclusion.

The financial statements of the associated companies, joint ventures, subsidiaries, and branches incorporated in overseas are translated
into Thai Baht at the closing exchange rates as to assets and liabilities, and at the average exchange rates as to revenues and expenses.

The resultant difference has been shown under the caption of “Translation adjustment” in the shareholders’ equity.

Intercompany balances and material intercompany transactions were eliminated from the consolidated financial statements. Intercompany

profit included in inventories at the end of the year had no significant effect on the consolidated financial statements.

Investments in the subsidiaries in the Company’s books were eliminated with the subsidiaries’ share capital and retained earnings at the
acquisition date. The difference has been presented under the caption of “Excess of net book value of subsidiaries over cost of investments”

in the consolidated balance sheets.

The financial statements for the year ended 31 December 2004 of four subsidiaries and three joint ventures which are included in the
consolidated financial statements were audited by other auditors. Their aggregate assets, revenues, investments accounted for under
equity method and share of profit (loss) from investments accounted for under equity method are as follows: -

Share of profit
Investments (loss) from
accounted for investments
Totalassets | Total revenues under equity accounted for
method under equity
(Unit: Million Baht) method
PT. Thailindo Bara Pratama 112 61 (63) (222)
Myanmar ITD Co., Ltd. 1 - (15) m
Daiwa Jack Co., Ltd. 11 - - -
(held by Thai Maruken Co., Ltd.)
Mech Co., Ltd. 2 - - -
(held by Thai Maruken Co., Ltd.)
Joint Venture Evergreen - Italian-Thai - PEWC 40 294 697 160
Joint Venture Italian-Thai - Evergreen 616 849 26 21
NWR, ITD, CNT & AS Joint Venture 96 242 12 6
878 1.446 657 (36)
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2.8

The financial statements for the year ended 31 December 2003 of four subsidiaries and three joint ventures which are included in the

consolidated financial statements were audited by other auditors. Their aggregate assets, revenues, investments accounted for under

equity method and share of profit (loss) from investments accounted for under equity method are as follows: -

Share of profit
Investments (loss) from
accounted for investments
Total assets | Total revenues .
under equity accounted for
method under equity
(Unit: Million Baht) method
PT. Thailindo Bara Pratama 549 33 55 11
Myanmar ITD Co., Ltd. 1 - (14) 2)
Daiwa Jack Co., Ltd. 11 - - -
(held by Thai Maruken Co., Ltd.)
Mech Co., Ltd. 5 - - R
(held by Thai Maruken Co., Ltd.)
Joint Venture Evergreen - Italian - Thai PEWC 192 1,570 537 537
Joint Venture Italian-Thai - Evergreen 221 205 5 5
NWR, ITD, CNT & AS Joint Venture 197 389 7 5 )
1,176 2,197 590 534 J

The financial statements for the year ended 31 December 2004 of an overseas subsidiary and an overseas joint venture which are
included in the consolidated financial statements were prepared by the management, and have not been audited by their auditors. Their
aggregate assets as at 31 December 2004 were Baht 1,011 million (2003: Baht 1,141 million) and no their aggregate revenues for the
year then ended (their aggregate revenues for the year ended 31 December 2003 was Baht 281 million).

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The financial statements have been prepared in accordance with accounting standards pronounced by the Institute of Certified Accountants and

Auditors of Thailand which are effective under the Accounting Act B.E. 2543.

Significant accounting policies adopted by the Company, its subsidiaries, and its jointly controlled joint ventures are summarised below.

31

32

33

Revenues

Revenues from construction services, excluding value added tax, are recognised on the basis of percentage of completion. The recognised
revenues which have not yet been due as per contracts have been presented as “Unbilled receivable” in the balance sheet. The installment
amounts due and received according to the contracts but not yet recognised as revenue have been presented as “Billing in excess of

contract work in progress” in the balance sheet.

Cash and cash equivalents

Cash and cash equivalents inciude cash in hand and at financial institutions with an original maturity of 3 months or less and free from
restriction.

Investments

Investments in securities held for trading are determined at fair value. The Company, its subsidiaries and joint ventures recorded gains

or losses arising from changes in value of securities are included in the earnings statements.

Investments in available-for-sale securities, both held for short-term and long-term investments, are determined at fair value. The
change in value of securities is recorded as separate item in shareholders’ equity until securities are sold, the change shall be included

in earnings statements

Investments in non-marketable equity securities, which the Company holds as other investments, are valued at cost, net of allowance
for impairment (if any).
The fair value of marketable securities is based on the latest bid price of the last working day of the year as quoted on the Stock

Exchange of Thailand. The fair value of unit trust is determined from its net assets value.

The Company, its subsidiaries and joint ventures recorded loss on impairment (if any) of investments in available-for-sale securities

and other investments are included in determining earnings when the carrying amount exceeds its recoverable value.
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3.5

3.6

3.7

3.8

3.9

3.10

The Company, its subsidiaries and joint ventures used the weighted average method for computation of the cost of investments.

Investments in subsidiaries and joint ventures in the Company’s financial statements and investments in associated companies in the
consolidated statements and the Company’s financial statements recorded under the equity method, being recorded at cost at the
acquisition date and, for each subsequent year, adjusted to incorporate the Company’s proportionate share of the operating results of

the subsidiaries, associated companies and joint ventures,

Losses in excess of the cost of investments in subsidiaries, associated companies and joint ventures are presented as non-current

liabilities in the balance sheets under the caption “Provision for loss in investment accounted for under equity method”.
Inventories and work in progress

Inventories and work in progress are valued at the lower of cost (weighted average method) and net realisable value.

Property, plant and equipment

Property, plant and equipment are stated at cost less accumulated depreciation. Depreciation of plant and equipment is calculated by
reference to their costs on the straight-line method at the rates of S percent and 8.33-33.33 percent per annum, respectively. No

depreciation is provided for land.

In 2003, there is a change in the estimation of the useful lives of certain of the Company’s equipment, with aggregate net book values
of approximately Baht 3,162 million, from 6.67 years to 12 and 20 years, in order to more appropriately reflect the economic benefit
of these assets. This change has resulted in increases in the Company’s earnings for the year 2003 amounting to Baht 266 million.

Trade accounts receivable and allowance for doubtful accounts

Trade accounts receivable are stated at the net realisable value. Allowance for doubtful accounts is provided for the estimated losses
that may incur in collection of receivables. The allowance is based on collection experience and current status of receivables outstanding

at the balance sheet date.

Financial lease contracts

The Company and its subsidiaries regard a lease that transfers substantially all the risks and rewards to ownership as a financial lease
whereby the fair value of the leased properties is recorded as assets and commitment of the future rental (deducted interest portion) as
liabilities.

Interest expense or finance charge is included in determining earnings according to the remaining balance of the liabilities.

Foreign currencies

Foreign currency transactions during the year are translated into Baht at the rates ruling on the transaction dates. Assets and liabilities

in foreign currencies outstanding on the balance sheet date are translated into Baht at the rates ruling on the balance sheet date.
Exchange gains and losses are included in determining earnings.
Use of accounting estimates

Preparation of financial statements in conformity with generally accepted accounting principles requires management to make estimates
for certain accounting transactions, affecting amounts reported in the financial statements and notes related thereto. Subsequent actual

results may differ from these estimates.
Basic earnings per share

Basic earnings per share is calculated by dividing net eamnings for the year by the weighted average number of ordinary shares held by

outside parties in issue during the year.

" Basic earnings per share for the year ended 31 December 2003, has been adjusted as though the share split had been effective since the

beginning'of the reported year.




CASH AND CASH EQUIVALENTS

CONSOLIDATED THE COMPANY ONLY
(Unit: Thousand Baht) 2004 2003 2004 2003
Cash and deposits at banks 4,251,394 1,971,195 980,492 879,030
Less: Amounts with maturity of more than 3 months (9,495) (9,327) (134) 12)
Cash and cash equivalents 4,241,899 1,961,868 980,358 879,018

PLEDGED DEPOSITS AT BANKS

As at 31 December 2004, approximately Baht 382 million (2003: Baht 210 million) of savings deposits and fixed deposits of the Company have
been pledged with banks to secure loans obtained by the Company to finance specific projects. Furthermore, approximately Baht 122 million
(2003: Baht 222 million) of fixed deposits of the Company’s branch in Taiwan have been pledged to secure loans obtained from a bank by the
Company and fixed deposits amounting to Baht 141 million (2003: Baht 148 million) have been pledged as required in the normal course of

business of Company, subsidiaries, joint ventures and the branch in Taiwan.

TRADE ACCOUNTS RECEIVABLE

The aging of outstanding trade accounts receivable balances as at 31 December 2004 and 2003 is as follows:-

Overdue CONSOLIDATED THE COMPANY ONLY
verdu

(Unit: Thousand Baht) 2004 2003 2004 2003
Less than 3 months 2,834,813 2,395,114 1,778,762 1,203,563
3 - 6 months 264,988 147,535 156,466 118,653
6 - 12 months 78,190 251,658 20,928 193,306
More than 12 months 1,422,565 1,397,018 1,100,469 1,118,223
Total 4,600,556 4,191,325 3,056,625 2,633,745
Less: Allowance for doubtful accounts (1,326,418) (1,331,657) (1,062,990) (1,072,218)
Trade accounts receivable - net 3,274,138 2,859,668 1,993,635 1,561,527

The Company has set up a full allowance for doubtful debts for the major private accounts receivable with balances overdue for more than-12

months, and at 50 percent for those accounts with balances overdue more than 6 months.

TRADE ACCOUNTS RECEIVABLE - RELATED PARTIES

The outstanding balances of related parties as at 31 December 2004 and 2003 are as follows:-

CONSOLIDATED THE COMPANY ONLY

(Unit: Thousand Baht) 2004 2003 2004 2003
Subsidiari 1 joi
ITO Joint Venture - - 761,288 520,071
IOT Joint Venture - - 586,569 53,769
ITD - NCC Joint Venture - - 112,016 32,074
The Joint Venture of Italian-Thai

Development Plc. together with

Alcatel Contracting GmbH - - 53,803 84,449
ITD - VIS Joint Venture (Formerly known as

“Italian-Thai Development Plc. - Cogifer

TF Joint Venture™) - - 47,454 76,227
Sumitomo - Italian-Thai Joint Venture - - 46,058 86,577
IN Joint Venture - - 43,272 -
Thai Pride Cement Co., Ltd. - - 39,681 -
PT. Thailindo Bara Pratama - - 36,872 81,257
NWR, ITD, CNT & AS Joint Venture - - 35,941 157,962
Italian - Thai International Co., Ltd. - - 33,873 31,978
Shimizu - ITD Joint Venture - - 19,356 15,410




CONSOLIDATED THE COMPANY ONLY

(Unit: Thbusand Baht) 2004 2003 2004 2003
IDS Joint Venture - 12,714 6,998
ION Joint Venture - 8,263 24,090
Others - - 83,879 62,487
Total - 1,921,039 1,233,349
Less: Allowance for doubtful accounts - (21,900) (21,900)
Net - - 1,899,139 1,211,449
Associated companijes
MCRP Construction Corporation, Philippines 853,149 845,108 814,134 814,907
Others 7,986 4,507 7,627 4,507
Total 861,135 849,615 821,761 819,414
Less: Allowance for doubtful accounts (796,404) (785,644) (757,389) (755,443)
Net 64,731 63,971 64,372 63,971
Related companies
(Related by way of common directors) .
Pla-Daeng Co., Ltd. 58,345 58,691 58,345 58,345
Ttalthai Industrial Co., Ltd. 26,010 - 26,010 -
Trevi SPA 24,275 24,297 -
Alcatel (Thailand) Co., Ltd. 487 7,865 - -
Alcatel Cable France 21,135 - - -
Medical Device Manufacturer (Thailand) Limited 4,291 - 4,291 -
Siam Steel Syndicate Co., Ltd. 2,534 6,620 1,498 6,620
The Oriental Hotel (Thailand) Plc. 773 8,126 773 8,126
Italthai Marine Co., Ltd. - 29,228 - 29,086
Others 37,380 38,071 8,570 10,061

~ Total 175,230 172,898 99,487 112,238
Less: Allowance for doubtful accounts (66,549) (66,549) (66,549) (66,549)
Net 108,681 106,349 32,938 45,689
Outstanding balances and portjon of other

participants of joint venture
ITO Joint Venture 456,773 312,043 - -
10T Joint Venture 351,941 32,261 - -
ITD - NCC Joint Venture 49,240 15,716 - -
NWR, ITD, CNT & AS Joint Venture 26,956 118,471 - -
Sumitomo - Italian-Thai Joint Venture 22,569 42,423 - -
The Joint Venture of Italian-Thai

Development Plc. together

with Alcatel Contracting GmbH 21,521 33,780 - -
IN Joint Venture 21,203 106 - -
ITD - VIS Joint Venture (Formerly known

as “Italian-Thai Development Plc. -

Cogifer TF Joint Venture”) 16,609 26,679 - -
Shimizu - ITD Joint Venture 11,056 9,246 -
Others 10,326 4,856 - -
Total 988,194 595,581 - -
Trade accounts receivable - related parties 1,161,6()6 765,901 1,996,449 1,321,109
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The aging of outstanding trade accounts receivable - related parties as at 31 December 2004 and 2003 balances are as follows:-

Overdue CONSOLIDATED THE COMPANY ONLY
(Unit: Thousand Baht) 2004 2003 2004 2003
Less than 3 months 785,896 442,340 1,374,194 787,248
3 - 6 months 86,062 44,288 139,220 130,217
6 - 12 months 43,436 143,407 91,356 233,533
More than 12 months 1,109,165 988,059 1,237,517 1,014,003
Total 2,024,539 1,618,094 | 2,842,287 2,165,001
Less: Allowance for doubtful accounts (862,953) (852,193) (845,838) (843,892)
Net 1,161,606 765,901 1,996,449 . 1,321,109

The Company has set up an allowance for doubtful accounts at the full amount of the major accounts receivable balances which are more than

12 months overdue.

SHORT-TERM LOANS AND ADVANCES TO RELATED PARTIES

The outstanding balances as at 31 December 2004 and 2003 are as follows:-

(Unit: Thousand Baht)

CONSOLIDATED

T

THE COMPANY ONLY

2004 2003

2004 2003

Subsidiari 1 ioj

Joint Venture Italian-Thai - Evergreen

PT. Thailindo Bara Pratama

10T Joint Venture

Shimizu - ITD Joint Venture

The Joint Venture of Italian-Thai Development
Plc. together with Alcatel Contracting GmbH

Others

513,273 19,242
210,233 190,824
60,000 -
2,609 . 21,790

- 2,000
3,133 2,098

Total

789,248 235,954

Assocjated companies

MCRP Construction Corporation, Philippines
Italian-Thai Gypsum Co., Ltd.

Others

17,114 19,003
4,600 4,600
304

17,114 19,003
4,600 4,600

Total
Less: Allowance for doubtful accounts

21,714 23,907
(4,600) (4,600)

21,714 23,603
(4,600) (4,600)

Net

17,114 19,307

17,114 19,003

Related companies

(Related by way of common directors)
Obayashi Corporation

Others

24,000 -
4,253 2,766

Total
Less: Allowance for doubtful accounts

28,253 2,766

Net

28,253 2,766

0 ling bal 1 perti £ ot}
participants in joint venture

Shimizu - ITD Joint Venture

The Joint Venture of [talian-Thai
Development Plc. together
with Alcatel Contracting GmbH

Others

- 13,074

- 800
- 35

Total

13,909

Short-term loans and advances to related parties - net

45,367 35,982

]

806,362 254,957 ‘(




Significant movements in the short-term loans and advances to related parties balances during the year ended 31 December 2004 are as

follows:-
31 December During the year 31 December
(Unit: Thousand Baht) 2003 Increase Decrease 2004
Subsidiari 1 ioi
Joint Venture Italian-Thai - Evergreen 19,242 494 031 - 513,273
PT. Thailindo Bara Pratama 190,824 19,409 - 210,233
10T Joint Venture - 60,000 - 60,000
Shimizu - ITD Joint Venture 21,790 - (19,181) 2,609
The Joint Venture of Italian-Thai
Development Plc. together
with Alcatel Contracting GmbH 2,000 - (2,000) -
Associated company
MCRP Construction Corporation, Philippines 19,003 - (1,889) 17,114
Related companies
Obayashi Corporation - 24,000 - 24,000
0 ling bal i porti £ ot}
particip s
Shimizu - ITD Joint Venture 13,074 - (13,074) -
The Joint Venture of Italian-Thai
~ Development Plc. together
with Alcatel Contracting GmbH 800 - (800) -
9. INVENTORIES AND WORK IN PROGRESS
CONSQOLIDATED THE COMPANY ONLY
(Unit: Thousand Baht) 2004 2003 2004 2003
Construction in progress 1,108,714 882,539 - 13,371
Materials 942,860 495,117 782,802 407,551
Total 2,051,574 1,377,656 782,802 420,922
Less: Provision for inventory obsolescence (32,463) (30,347) - -
Inventories and work in progress - net 2,019,111 1,347,309 782,802 420,922
10. INVESTMENTS IN RELATED PARTIES
10.1 Investments accounted for under equity method
. " Paid-up fP:rce:ta:ie - Investment s |
. . it
ature of business capital of shareholding ost quity : 83
(Unit: Thousand Baht) 2004 | 2003 2004 2003 2004 2003 X
Percent | Percent |
1
The Company Only 1
in subsidiari |
i
Myanmar ITD Co., Ltd. Service agent for Myanmar companies 1,483 99.99 | 99.99 1,483 1,483 (15,044) (14,466) }
Italian-Thai International Co., Ltd. Holding company 400,0007 99.99 | 99.99 400,000 400,000 (124,246)| (348,002) '
PT. Thailindo Bara Pratama Coal digestion 238751 9999 | 99.99 108,071 108,071 (62,695) 55,091 :
!
(Million IDR) ) |
Bhaka Bhumi Development Co., Ltd. Construction and real estate 5075 99.99 | 99.99 5,075 5075 (5,768) 682 }
Thai Pride Cement Co., Ltd. Manufacture and distribution of cement 311250 99.99 - 596,250 -1 570845 - |
1
Nha Pratarn Crushing Co., Ltd. Rock quarrying, processing and |
distribution 1,000 9991 | 99.91 999 999 (2,655) (2,702) :
{
|
|
1
{
i
I
1
{




Paid-up Percentage Investment
Nature of business capital of shareholding Cost Equity
(Unit: Thousand Baht) 2004 | 2003 | 2004 | 2003 2004 2003
Percent,‘ Percent ‘
Siam Concrete and Brick Products Manufacture and distribution of
Co., Ltd. concrete products 84,000 99.70 | 99.70 82,296 82,296 80,793 77,180
Italthai Marine Ltd. Production and sale of vessels and
equipment 460,000 | 86.96 - 80,000 - 63,930 -
Italthai Trevi Co., Ltd. Foundation and piling work services 55,000 | 80.45 | 80.45 55,689 55,6891 104,035 33,274
Asian Steel Products Co., Ltd. Manufacture and distribution of steel
pipes for civil construction 20,000 | 69.90 | 69.90 7,004 7.004 99,421 106,472
Khunka Faifa Thai Co., Ltd. Dissolution 1,000 - 61.54 - 615 - (13,708)
Thai Maruken Co., Ltd. Lease and sale of sheet piles and
beams 20,000 50.96 | 50.96 10,196 10,196 40,869 7,188
Total investments in subsidiaries 1,347,063 671,428 749,485 (98,991)
L N
ITD - VIS Joint Venture (Formerly known
as “[talian-Thai Development Plc.
- Cogifer TF Joint Venture™) Track doubling contractor -1 65,00 | 65.00 - 66,609 66,510
The Joint Venture of Italian-Thai
Development Plc. together with Design, installation and laying of
Alcatel Contracting GmbH telephone lines -1 60.00 | 60.00 - -1 (65,080) 16,283
The Joint Venture of Italian-Thai
Development Plc. and Skanska Design and construction of tunnels
Lundby Aktiebolag and underground power lines -| 60.00 | 60.00 - - 12,613 18,789
Joint Venture Italian-Thai - Evergreen Construction of underground
electrical train station -| 55.00 | 55.00 - - 25,806 4,912
Sumitomo - [talian-Thai Joint Venture Design and construct of bridges -| 51.00 | 51.00 - - 26,120 29,675
ITD - NCC Joint Venture Construction of electrical work on
terminal building and construction -| 51.00,| 51.00 - - 23,312 8,827
of Nam Theun 2 Hydropower 60.00
Project in Laos
IN Joint Venture Construction of water drainage tunnel -1 §1.00 | 51.00 - - 4,196 754
ITD - NSC Joint Venture Dedicated pipeline project -1 56.50 | 50.50 - - 34,157 6,189
Ando and Italian-Thai Development
Joint Venture Construction of semiconductor plant - 45.00 | 45.00 -1 (227,070)) (227,159)
Thai Ando and Italian-Thai
Development Joint Venture Construction of semiconductor plant -1 4500 | 45.00 -1 (42,306)  (42,295)
ITO Joint Venture Construction of terminal building and
concourse building -| 40.00 | 40.00 - - 78,596 40,570
Shimizu - ITD Joint Venture Contractor for construction of street -| 40.00, | 40.00 - - (2,052) 4,830
and bridge 49.00
IOT Joint Venture Airfield pavements construction -1 40.00 | 40.00 - - 127,109 11,096
ION Joint Venture- Contractor for construction of
underground train track -1 3%9.00 | 39.00 - 91,129 118,820
IDS Joint Venture Construction of electrical work on -1 3500 | 35.00 - 27,741 4,901
terminal building
L.C.C.T. Joint Venture Construction and ground
improvement at NBIA - 2500 | 2500 - - 46,643 56,200
NWR, ITD, CNT & AS Joint Venture Design and construction of
water treatment system I 8,000 2500 | 25.00 - - 12,314 6,617
Joint Venture Evergreen - Italian-Thai -
PEWC Construction services in Taiwan -| 25.00 | 25.00 - - L 697,193 537,438
Total investments in joint ventures [ - - ‘ 936,930 | 662,957




N Paid-up Percentage Investment
Nature of business capital of shareholding Cost Equity
(Unit: Thousand Baht) 2004 | 2003 2004 2003 2004 2003
Percent Perceﬂ
Lavestments in associated companies .
Praram 9 Square Hotel Ltd. Hotel business 100,000 | 50.00 | 50.00 50,000 50,000 50,000 50,000
Less: Allowance on impairment (50,000)  (50,000) (50,000) (50,000}
Italian-Thai Gypsum Co., Ltd. Construction in Saudi Arabia 10,500 | 50.00 | 50.00 5,250 5,250 - -
Joint Venture of Italian-Thai Plc.
Development and Montcocol TP Dissolution as at 31 May 2004 - - 50.00 - - - 7,778
ATO-Asia Turnouts Co., Ltd. Production and distribution of
turnouts for railway projects 5,000 49.00 | 49.00 2,450 2,450 17,701 20,511
Mcquay (Thailand) Co., Ltd. Production and distribution of air
conditioners 20,000 | 49.00 | 49.00 9,800 9,800 - -
Siam Pacific Holding Co., Ltd. Holding company 58,625 | 46.69 | 46.69 27,3731 109,492 28,516 111,547
Chantaburi Farm Co,, Ltd, Real estate development 100,000 | 35.72 | 3572 21,429 21,429 26,745 31,088
Thai Rent All Co., Ltd. Construction machinery rental 25,000 | 30.00 | 30.00 7,500 7,500 ' 11,341 7,345
Asia Steel Corporation Co., Ltd. Manufacture, import and export
of steel -1 30.00 | 30.00 7,800 7,800 12,31 12,301
Less: Allowance on impairment L (7,800) -1 (12,301) -
- 7,800 - 12,301
Anamarine Construction SND.BHD. Construction contractor 65| 25.00 | 25.00 198 198 - -
(Thousand
RM)
MCRP Construction Corporation, Construction contractor 257 24.00 | 24.00 12,000 12,000 . 3,095
Philippines (Million
Peso)
MCRP Holding Corporation, Holding company 5| 2400 | 24.00 3,000 3,000 - -
Philippines (Million
Peso)
Imperial Technology Management Initiation and establishment of
Service Plc. Asian University of Science and
Technology 857,350 | 20.41 | 2223 175,000 | 175,000 | 111,030 115,995
Bangkok Steel Wire Co., Ltd. Production and distribution of P.C.
wire and P.C. strands 313,000 ; 22.16 | 22.16 71,603 71,603 71,251 45416
Palang Thai Kaowna Co., Ltd. Not yet operational 1,000 21.54 | 21.54 215 215 - 215
Khunka Palang Thai Co., Itd. Not yet operational 1,000 ] 21.54 | 21.54 215 215 - 215
Praram 9 Square Ltd. Shopping center development 750,000 | 20.00 | 20.00 150,000 1 150,000 | 150,000 150,000
Less: Allowance on impairment (150,000) (150,000)| (150,060)| (150,000)
Total investments in associated companies 336,033 425952 | 266,584 356,506
Total 1,683,096 | 1,097,380 | 1,952,999 | 920,472
Add: Allowance for loss from investments
under equity method - -| 547,016 648,332
Total investments accounted for under
equity method L 1,683,096 | 1,097,380 | 2,500,015 | 1,568,804




R TPercentage T Investment J
Paid-up
Nature of business . of shareholding Cost Equity
capital
(Unit: Thousand Baht) | ’7004 2003 2004 2003 2004 2003
\ { Percent | Percent
Consolidated
Investments in associated companies,
directly held by the Company 336,033 | 425952 266,584 356,506
Investments in associated companies,
directly held by subsidiaries
Natureway Resources Co., Ltd. Holding company 40| 30.00 | 30.00 | 296,700 296,700 | 296,700 | 296,700
(million USD)
Less: Allowance on impairment (296,700) (191,119)| (296,700){ (191,119)
-| 105,581 - 105,581
Siam Pacific Holding Co., Ltd. Holding company 58,625 4.30 4.30 2,525 10,103 2,525 10,103
Total 2,525 115,684 2,525 115,684
Total investments accounted for under ‘
equity method 338,558 | 541,636 | 269,109 472,190 J

The Company and its subsidiaries’ equity interest in the above associated companies are mostly determined based on the financial statements

prepared by the management of those companies and not yet audited by those companies” auditors.

During the first quarter of the current year, the Company has invested 86.96 percent and 51.00 percent in ordinary shares of Italthai Marine

Limited and Thai Pride Cement Company Limited, respectively. In the second quarter, the Company has invested 99.99 percent in ordinary

shares of Thai Pride Cement Company Limited.

In 2003, the Company sold of all of its investment in Pla-Daeng Co., Ltd. and reversed allowance for loss from investment amounting to Baht

125 million.
10.2 Other long-term investments
X Percentage of shareholding Investment
Nature of business
(Unit: Thousand Baht) 2004 2003 2004 2003
Percent Percent
The Company.Only
Investments in other companies
a) Non-listed securities
Thepprathan Properties Co., Ltd. Real estate development 19.80 15.80 247,500 247,500
Less: Allowance on impairment (247,500) (247,500)
Toyo Thai Corporation Ltd. Construction contractor 16.25 16.25 26,000 26,000
Nam Theun 2 Power Co., Ltd. Hydroelectric power plant 15.00 15.00 8,420 8,420
M-Home SPV 3 Co., Ltd. Real estate development 11.54 154 | 12 12
Less: Allowance on impairment (12) (12)
Siam Steel Syndicate Co., Ltd. Steel manufacturer 10.90 10.90 54,500 54,500
Less: Allowance on impairment (54,500) (54,500)
Siam Fiber Optics Co., Ltd. Manufacture and distribution of optic fibers 10.00 10.00 24,000 24,000
Medical Device Manufacturer (Thailand) Manufacture and distribution of medical
Limited products 6.95 6.95 50,069 50,069
Sosuco Granite Co., Ltd. Rock quarrying and distribution 5.00 5.00 5,666 5,000
Less: Allowance on impairment (4,687) (4,687)
313 313
Time Regency Co., Ltd. Real estate development 4.58 4.58 47,313 58,225
Less: Allowance on impairment (47,313) (58,225)




. Percentage of shareholding Investment W
) Nature of business
(Unit: Thousand Baht) 2004 2003 2004 003 |
Percent Percent
Universal Education Co., Ltd. Educational services 2.22 222 4,000 4,000
The Bangkok Club Co., Ltd. Entertainment services 0.44 0.44 3,000 3,000
The Exchange Square Co., Ltd. Real estate development Advance Advance 5,000 5,000
Less: Allowance on impairment payment payment (5,000) (5,000
Finance One Plc. Finance business - - 585,000 585,000
Less: Allowance on impairment (585,000) (585,000)
b) Listed securities
Charoong Thai Wire & Cable Plc. Manufacture and distribution of enamel 14.72 14.72 325,139 325,139
Add: Unrealised gain from changes in value | coated wire and cable
of investments 123,558 220,866
448,697 546,005
Cyber Bay Corporation, Philippines
(Formerly known as “Centenial City
Incorporation Co., Ltd., Philippines™) Real estate development 14.63 - 172,735 -
Add: Unrealised loss from changes in value
of investments (91,515) -
81,220 -
K.C. Property Plc.
(Formerly known as “Modem Home
Development Plc.”) Real estate development 1.04 11.32 9,139 9,139
Less: Allowance on impairment (9,139} (9,139)
Total investments in other companies 645,719 661,807
Consolidated
I in oft panies, direct]
held by the Company 645,719 661,807
Investments in other companies, directly
a) Non-listed securities
Bagan Hotel Holding (BVI) Co., Ltd. Holding company 17.74 17.74 21,240 21,240
Less: Allowance on impairment (21,240) (21,240)
Premus (Thailand) Co., Ltd. Real estate management 10.00 10.00 1,250 1,250
Island Country Telecommunication Co., Ltd. { Telecommunication services 4.28 428 3,053 3,053
Less: Allowance on impairment (3,053) (3,053)
b) Listed securities
Charoong Thai Wire & Cable Ple. Manufacture and distribution of enamel 0.86 0.86 19,178 19,178
Add: Unrealised gain from changes in value | coated wire and cable
of investments 7,288 13,027
26,466 32,205
Cyber Bay Corporation, Philippines
(Formerly known as “Centenial City
Incorporation Co., Ltd., Philippines”) Real estate development 14.63 - 253,322
Less: Unrealised loss on changes in
value of investments - (178.894)
- 74,428
Total 27,7116 107,883
Total investments in other companies 673,435 769,690
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11.

LONG-TERM LOANS AND ADVANCES TO RELATED PARTIES

The outstanding balances as at 31 December 2004 and 2003 are as follows: - (the interest rate has been determined by approximately market

rate):-

CONSOLIDATED ’ THE COMPANY ONLY T

(Unit: Thousand Baht) 2004 2003 f 2004 2003
bt and o T
ITO Joint Venture - - 1,096,880 696,880
Bhaka Bhumi Development Co., Ltd. - - 739,124 -
ITD - NCC Joint Venture - - 340,309 107,100
Siam Concrete and Brick Products Co., Ltd. - - 323,749 -
Ando and Italian-Thai Development Joint Venture - - 230,400 230,400
Italian-Thai International Co., Ltd. - - 106,275 165,339
IDS Joint Venture - - 140,000 21,000
IN Joint Venture - - 113,220 -
The Joint Venture of Italian-Thai Development

Plc. Together with Alcatel Contracting GmbH - - 75,000 -
Thai Ando and Italian-Thai Development Joint Venture - - 33,660 33,660
Others . - 41,775 31,083
Total - - 3,240,392 1,285,462
Less: Allowance for doubtful accounts - - - (11,068)
Net - - 3,240,392 1,274,394
Assacjated companies
Palang Thai Kaowna Co., Lid. 461,840 461,340 461,840 461,340
Khunka Palang Thai Co., Ltd. 58,889 58,889 58,889 58,889
Mecquay (Thailand) Co., Lid. 11,788 11,788 11,788 11,788
Total 532,517 532,517 532,517 532,517
Less: Allowance for doubtful accounts (532,517) L (532,517) (532,517) (532,517)
Net - - - -
Related companies
Italian-Thai Land Co., Ltd. 554,097 554,097 554,097 554,097
Nam Theun 2 Power Co., Ltd. 290,333 - 290,333 -
Bangkok Mass Transit System Plc. 99,374 97,626 99,374 97,626
Palit Palang Ngan Co., Ltd. 94,231 94,231 94,231 94,231
Pla-Daeng Co., Lid. 59,075 59,075 59,075 59,075
Southern Industries (1996) Co., Ld. 24,673 24,673 24,673 24,673
Central Bay Reclamation and Development

Corp. (Formerly known as “Amari Coastal

Bay Development Ltd.”) 35,761 1 36,867 - -
Total 1,157,544 | 866,569 1,121,783 829,702
Less: Allowance for doubtful accounts (867,211) (866,569) (831,450) (829,702)
Net 290,333 - 290,333 -
Long-term loans and advances to related

companies - net 290,333 - 3,530,725 l 1,274,394 |




12.

13.

Significant movements in the long-term loans and advances to related parties balances for the year ended 31 December 2004 are as follows:-

31 December During the year 31 December

(Unit : Thousand Baht) 2003 Increase Decrease 2004
Subsidiari 1 joi
ITO Joint Venture 696,880 400,000 - 1,096,880
Bhaka Bhumi Development Co., Ltd. - 739,124 - 739,124
ITD - NCC Joint Venture 107,100 233,209 - 340,309
Siam Concrete and Brick Products Co., Ltd. - 323,749 - 323,749
IDS Joint Venture 21,000 119,000 - 140,000
IN Joint Venture - 113,220 - 113,220
Ttalian -Thai International Co., Ltd. 165,339 - (59,064) 106,275
The Joint Venture of ltalian-Thai Development Ple.

Together with Alcatel Contracting GmbH - 75,000 - 75,000
Related companies
Nam Theun 2 Power Co., Ltd. - 296,333 - 290,333
Bangkok Mass Transit System Plc. 97,626 1,748 - 99,374
Central Bay Reclamation and Development Corp. 36,867 - J (1,106) 35,761

LOAN TO OTHER PARTY

As at 31 December 2004, “Loan to other party” is USD 20 million outstanding balance (2003: USD 22 million) which the Company provided

to the Defense Ministry of the Union of Myanmar in order to finance construction of a steel mill in Myanmar. In return the steel mill will provide

the Company with steel processing services for 40 percent of the mill production, but not less than 100,000 metric tons per annum, for a period

of six years after the construction of steel mill is completed. Construction of the above plant is now complete, and commences providing

services and the return on “Loan to other party” depends upon the extent of the demand for steel in Myanmar. However, the Company has

already set up provision for loss in full amount.

PROPERTY, PLANT AND EQUIPMENT

THE COMPANY ONLY.
Machi .
Achinery; Site office | Machinery and
i t
Building equipment, and equipment
Land R furniture, Total
and factories temporary under
fixtures and . .
camps instailation
(Unit: Thousand Baht) motor vehicles
Cost
31 December 2003 1,415,760 3,172,235 9,689,614 66,384 206,711 14,550,704
Acquisitions/Transfer in 239,164 895,736 2,017,329 48,562 765,913 3,966,704
Disposals/Transfer out - - (137,768) 267) (698,015) (836,050)
Translation adjustment - (114) (6,30 d - - (6,415)
31 December 2004 1,654,924 4,067,857 11,562,874 l 114,679 274,609 17,674,943
Accumulated depreciation |
31 December 2003 - 1,026,891 5,705,572 56,733 - 6,789,196
Depreciation for the year - 168,595 647,688 25,547 - 841,830
Depreciation for disposals - - (118,143) 267) - (118,410)
Translation adjustment - 2 (1,776) 1 - (1,767)
31 December 2004 T 1,195,484 6,233,341 82,024 - 7,510,849
Net book value
31 December 2003 1,415,760 2,145,344 3,984,042 9,651 206,711 7,761,508
31 December 2004 1,654,924 J 2,872,373 5,329,533 L 32,655 274,609 10,164,094
Depreciation in 2003 earnings statement 770,117
Depreciation in 2004 earnings statement 841,830
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CONSOLIDATED

Mac'hmery, [ Site office | Machinery and
Building equipment, and equipment
Land . furniture, Total
and factories temporary under
fixtures and . .
camps installation
(Unit: Thousand Baht) | motor vehicles |
Cost
31 December 2003 1,551,572 3,328,749 11,476,279 98,545 214,416 16,669,561
Aéquisitions/’l“ransfer in 293,042 984,787 2,439,756 48,560 1,176,721 4,942,866
Disposals/Transfer out - (1,106) | (833,495) (10,145) (702,279) (1,547,025)
Translation adjustment L - (114) (55,649) ‘ (1,130) - (56,893)
31 December 2004 1,844,614 4,312,316 I 13,026,891 T 135,830 688,858 20,008,509 ‘
Accumulated depreciation
31 December 2003 - 1,134,313 6,744,162 64,168 - 7,942,643
Depreciation for the year - 247,853 900,791 29,930 - 1,178,574
Depreciation for disposals - 67) (485,400) (1,810) - (487,277)
Translation adjustment - (1,108) (15,090) (157) - (16,355)
31 December 2004 - 1,380,991 7,144,463 \ 92,131 - 8,617,585
Net book value l
31 December 2003 1,551,572i 2,194,436 4,732,117 34,377 \ 214416 8,726,918
31 December 2004 | 1844614 | 2931325 | 5882428 | 43699 | 688,858 | 11,390,924
Depreciation in 2003 earnings statement 950,856
Depreciation in 2004 earnings statement 1,178,574

In 2003, the Company and an associated company entered into a restructuring agreement with the loan creditors of the associated company,

whereby the Company received ownership of the office buildings which the Company purchased from this associated company in 1978 at a

price of approximately Baht 1,121 million and the Company paid transfer costs of Baht 387 million to the creditors. The Company has mortgaged

part of the building with aggregate net book values of approximately Baht 622 million and land of Baht 60 million with a bank to secure long-

term loans from this bank.

As at 31 December 2004, the Company and a subsidiary have mortgaged and granted power of attorney to mortgage Baht 82.9 million (2003:

Baht 82.9 million) of the land and buildings with banks to secure credit facilities granted to the Company and subsidiaries by those banks. In

addition in 2004, the Company has mortgaged Baht 235 million of the land with bank to secure long-term loan.

As at 31 December 2004 and 2003, certain building, machinery and equipment items of the Company, subsidiaries and joint ventures have been

fully depreciated but are still in use. The original cost, before deducting accumulated depreciation, of those assets amounted to Baht 5,065

million and Baht 4,318 million, respectively (The Company Only: Baht 4,438 million and Baht 3,909 million, respectively).

As at 31 December 2004 and 2003, machinery, equipment and vehicles with net book value amounting to Baht 1,604 million and Baht 1,422

million are acquired under hire purchase contracts, as referred to in Note 17.

BANK OVERDRAFTS AND LOANS FROM FINANCIAL INSTITUTIONS

The outstanding balances as at 31 December 2004 and 2003 are as follows:-

-

CONSOLIDATED THE COMPANY ONLY
(Unit: Million Baht) 2004 [ 2003 2004 | 2003
Bank overdrafts 179 156 119 108
Loans from financial institutions [ 2,818 705 2,665 435
Total \ 2988 | 861 2784 | 543
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These represent loans obtained from local and overseas financial institutions in both Baht currency and in the following foreign currencies:-

CONSOLIDATED THE COMPANY ONLY
(Unit: Million)) 2004 2003 2004 2003
Baht 2,230 650 2,077 381
PESO 80 20 80 20
USD - 1 - 1
NTD 225 - 225 -
Rupees 285 - 285 -

These loans are subject to interest at domestic market rate for Baht currency loans and at the rates based on market rate of Taiwan, Philippines

and SIBOR for foreign currency loans.

Part of loans from banks, amounting to Baht 989 million are used to finance certain specific projects (project finance). The banks require the

Company to assign or transfer the proceeds from the projects into the Company’s accounts with those banks.

TRADE ACCOUNTS PAYABLE - RELATED PARTIES

The outstanding balances as at 31 December 2004 and 2003 are as follows:-

CONSOLIDATED THE COMPANY ONLY |
(Unit: Thousand Baht) 2004 2003 2004 2003
Subsidiari 1 ioi
IOT Joint Venture - - 235,008 -
1L.C.C.T. Joint Venture - - 184,354 184,759
ITO Joint Venture - - 155,163 169,273
Ttalthai Trevi Co., Ltd. - - 103,200 15,897
Siam Concrete and Brick Products Co., Ltd. - - 42,407 15,283
Thai Maruken Co., Ltd. - - 28,423 15,380
ITD - VIS Joint Venture (Formerly known as

“Italian-Thai Development Public Co., Ltd. -

Cogifer TF Joint Venture™) - - 25,645 6.707
Asian Steel Product Co., Ltd, - - 13,857 1,078
Thai Pride Cement Co., Ltd. - - 11,811 -
IN Joint Venture - - 10,529 -
The Joint Venture of [talian-Thai Development

Plc. together with Alcatel Contracting GmbH - - 3,297 17,879
Others - - 13,982 18,655
Total . - 827,676 444911
Associated companies
MCRP Construction Corporation, Philippines 131,006 142,698 131,006 142,698
Bangkok Steel Wire Co., Ltd. 21,550 16,169 7,266 6,901
Thai Rent All Co., Ltd. 15,048 10,305 14,345 10,108
ATO-Asia Turnouts Ltd. 2,285 8,301 486 794
Others 5,675 13,435 - -
Total 175,564 190,908 153,103 160,501
Related companies
(Related by way of common directors)

Takenaka Corporation 237,917 150,523 - -
Obayashi Corporation 208,403 146,949 - -
Nippon Steel Corporation 92,446 - - -
Siam Steel Syndicate Co., Ltd. 82,902 66,324 78,927 62,661
Tralthai Industrial Co., Ltd. 51,281 28,942 40,708 18,628
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CONSOLIDATED THE COMPANY ONLY
(Unit: Thousand Baht) 2004 2003 2004 2003
Charoong Thai Wire & Cable Plc. 19,236 21,750 15,688 2,760
Nawarat Patanakarn Plc. 15,544 52,889 -
Christiani and Nielsen (Thai) Plc. 15,136 40,819 -
Trevi Contractor BV 14,795 14,997 - -
Trevi SPA 13,237 13,965 - -
A.S. Associate Engineering (1964) Co., Ltd. 9,343 21,750 -
Medical Device Manufacturer (Thailand) Limited 1,813 23,125 1,813 23,125
Thai Obayashi Co., Ltd, 30 13,433 -
Thai Takenaka International Ltd. - 15,399 - -
Alcatel Contracting S.A. - 12,484 - -
Cogifer TF - 2,438 - -
Others 70,025 74,020 122 4,692
Total 832,108 699,807 137,258 111,866
Outstanding balances and portion of

other participants in joint venture
10T Joint Venture 141,005 - -
I.C.C.T. Joint Venture 138,266 138,569 - -
ITO Joint Venture 93,098 101,564 - -
ITD-VIS Joint Venture 8,976 2,347 - -
IN Joint Venture 5,159 - -
The Joint Venture of Italian-Thai Development
Plc. together with Alcatel Contracting GmbH 1,319 7,152 - -

Others 3,547 6,662 - -
Total 391,370 256,294 -
Trade accounts payable - related parties 1,399,042 1,147,009 1,118,037 717,278
SHORT-TERM LOANS AND ADVANCES FROM RELATED PARTIES
The outstanding balances as at 31 December 2004 and 2003 are as following:-

CONSOLIDATED THE COMPANY ONLY
(Unit: Thousand Baht) 2004 2003 2004 2003
Joint ventures
Joint Venture Evergreen - Italian-Thai - PEWC - - 660,983 423,704
10T Joint Venture - - - 150,000
NWR, ITD, CNT & AS Joint Venture - - - 5,000
Total - - 660,983 578,704
Related companies
Obayashi Corporation 237,095 138,620 -
Alcatel Cable France 39,196 61,254 - -
Takenaka Corporation - 30,000 - -
Others 6,021 25,077 - -
Total 282,312 254,951 - -
Short-term loans and advances from related parties 282,312 254,951 660,983 578,504
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Significant movements in the short-term loans and advances from related companies balances for the year ended 31 December 2004 are as

follows:-
31 December During the year 31 December

(Unit: Thousand Baht) 2003 Increase Decrease 2004
Joint ventures
Joint Venture Evergreen - Italian-Thai - PEWC 423,704 237,279 - 660,983
[OT Joint Venture 150,000 - (150.000) -
NWR, ITD, CNT & AS Joint Venture 5,000 - (5,000) -
Related companies
Obayashi Corporation 138,620 98,475 - 237,095
Alcatel Cable France 61,254 - (22,058) 39,196
Takenaka Corporation 30,000 L - (30,000) -
HIRE PURCHASES PAYABLE

CONSOLIDATED THE COMPANY ONLY |
(Unit: Thousand Baht) 2004 2003 2004 2003 |
Hire purchases payable 1,552,244 1,686,429 1,549,346 1,472,153 T
Less: Current portion (404,265) (378,794) (403,551) (289,139)
Net of current portion 1,147,979 1,307,635 1,145,795 1,183,014

The above hire purchase payables relate to machinery, equipment and vehicles leases with scheduled repayment terms of 2-8 years.

The Company and its subsidiaries have outstanding hire purchase payables in both Baht currency and in the following foreign currencies:-

CONSOLIDATED THE COMPANY ONLY
(Unit: Million) 2004 2003 2004 2003
Baht 538 284 535 284
Yen 2,677 3,184 2,677 3,184
Rupiah - 45,566 - -

LONG-TERM LOANS

As at 31 December 2004 and 2003, the Company and its subsidiaries have outstanding long-term loans as follows:-

CONSOLIDATED .THE COMPANY ONLY
(Unit: Million Baht) 2004 2003 2004 2003
Long-term loans 3,510 1,525 3,086 1,328
Less: current portion (746) (959) (703) (884)
Net of current portion 2,764 566 2,383 444 J

Long-tepm loan of the Company

During the year 2004, the Company has erntered into long-term loan agreements with commercial banks whereby it obtained a Baht facility of
Baht 1,272 million, a US Dollar facility of USD 17.25 million and an Indian Rupee facility of INR 870 million, subject to interest not exceeding
minimum lending rate. As at 31 December 2004, the Company has drawn down Baht 841 million, USD 0.25 million and INR 825 million (as
at 31 December 2004: equivalent to Baht 1,596 million) from these facilities. Parts of long-term loans of the Company were secured by the
pledge of parts of share certificates of investments in a related company and the deed of hypothecation of certain machinery located overseas.

Parts of loans are used to finance certain specific projects (Project Finance). The banks require the Company to assign or transfer the proceeds

from the projects into the Company’s accounts with those banks. Such long-term loans were paid in May 2004.

In 2003, the Company has entered into a loan agreement with a financial institution to borrow Baht 440 million, with principal to be repaid
quarterly and interest monthly between 2004 and 2009. The loan agreement contains covenants relating to various matters such as the payment
of dividend and limitations on the provision of loans. The loan is secured by the building and land of the Company with aggregate net book
values of Baht 682 million as at 31 December 2004, as discussed in Note 13,
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Long- ] f the subsidiari

During the year 2004, two subsidiaries have entered into long-term loans agreements with commercial banks whereby it obtained a Baht facility
of Baht 423 million, subject to interest at minimum lending rate. As at 31 December 2004, the subsidiaries have drawn down a total of Baht
422.5 million from this facility. The long-term loans of the subsidiaries are guaranteed by the Company and the mortgage of parts of the land of
a subsidiary.

As at 31 December 2003, certain loans of Baht 197 million are two subsidiaries’ loans from a bank. The loans carry interest at the rate of MLR
and are to be repaid on a monthly basis. The principal loans are repayment during 2004 to 2010.
LONG-TERM LOANS FROM RELATED PARTIES

As at 31 December 2004 and 2003, the outstanding balances are as follows:-

i CONSOLIDATED
(Unit : Thousand Baht) } 2004 2003
Associated company
Nature Way Resources Co., Ltd. - 352,745
Related company
Others ‘ - 790
‘ - 353,535

During the first quarter of the current year, Natureway Resources Company Limited (related company) forgave all its debt to Italian-Thai
International Company Limited (subsidiary of the Company).
CORPORATE INCOME TAX

No corporate income tax was payable on the Company’s earnings for the years 2004 and 2003 after deducting tax losses brought forward from

previous years.

Corporate income tax for the branch in Taiwan has been calculated based on 25 percent of taxable profit.

Corporate income tax for the years 2004 and 2003 of subsidiaries and joint ventures in Thailand have been calculated at the rate of 30 percent
on the net earnings after adding back certain expenses which are not deductible for tax computation purposes and deducting the tax losses
brought forward from previous years.

SHARE CAPITAL

On 2 April 2004, a resolution of an annual general meeting of the Company’s shareholders authorised the following matters: -

- To change in par value of the Company’s share from Baht 10 per share to Baht 1 per share. As a result, the Company’s share capital of
Baht 3,738,678.,180 comprises of 3,738,678,180 shares of Baht 1 each.

- To increase of the Company’s share from Baht 3,738,678,180 to Baht 4,593,678,180 through the issue of 855,000,000 ordinary shares,
with a par value of Baht 1 each.

The Company registered the change in par value from Baht 10 per share to Baht 1 per share and the increase of its share capital to Baht
4,593,678,180 with the Ministry of Commerce on 8 April 2004 and on 9 April 2004 respectively.
DIVIDEND PAID

On 2 April 2004, the annual general meeting of the Company’s shareholders approved the payment of a dividend of Baht 0.50 per share or a total
of Baht 186,933,909 for the 373,867,818 ordinary shares held by the Company’s shareholders. The dividend was paid to shareholders in April
2004.
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RELATED PARTY TRANSACTIONS

During the years, the Company had significant business transactions with its subsidiaries, joint ventures, associated and related companies

which related by way of shareholding or common shareholders and/or common directors by using the pricing policy as follows:-

Pricing policy T
Construction service income which involves sourcing materials Cost plus margin
Construction service income which does not involve sourcing materials Cost
Sale of fixed assets Cost
Purchases of construction materials Approximating market price
Purchases of construction services which involve sourcing materials Cost plus margin
Purchases of construction services which do not involve sourcing materials Cost
Interest on loans Mutual agree rate
CONSOLIDATED THE COMPANY ONLY
For the years ended 31 December | For the years ended 31 December
(Unit: Million Baht) 2004 2003 2004 2003 |
T . ith subsidiari { joi
Construction services and other income - - 7,571 3517
Purchase of construction materials and services - - 688 217
Sale of fixed assets - - 45 _
T . it} jated panies
Construction services and other income 31 32 21 22
Purchase of construction materials and services 122 129 70 66
Transactions with related companies
Construction services and other income 4,670 2,466 235 205
Purchase of construction materials and services 913 1,011 537 260
Purchase of equipments 125 - 124 -

Furthermore, the Company also had significant transactions with its related companies in respect of loans and advances.
The outstanding balances of the above transactions are presented as separate items in the balance sheets.

As at 3] December 2004 and 2003 the Company had outstanding retentions of approximately Baht 403 million and USD 1.7 million (as at
December 2004 is equivalent to Baht 470 million) with Bangkok Mass Transit System Public Company Limited, the Company which operates
the sky train. This company is currently undergoing debt restructuring. The Company believes that retention will be returned to it in the amount

stipulated in that company’s debt restructuring plan.

EMPLOYEES AND RELATED COSTS

CONSOLIDATED THE COMPANY ONLY

2004 2003 2004 2003
Number of employees at the end of year 25,187 17,653 22,977 16,105
Employee costs for the year (million Baht) 3,452 2,600 3,005 2,399

COST OF CONSTRUCTION WORK

As at 31 December 2004 and 2003, construction costs of the Company, its subsidiaries and its proportionate interests in joint ventures, after
adjustment to reflect gains or losses recognized for current construction projects, amount to Baht 97,838 million and Baht 86,620 million,

respectively (The Company only: Baht 59,580 million and Baht 52,008 million, respectively).

STATUTORY RESERVE

Under the Public Limited Company Act B.E. 2535, the Company is required to set aside as a statutory reserve at least 5% of its net profit after
deducting accumulated deficit brought forward (if any) until the reserve reaches 10% of the registered share capital. The statutory reserve is not

available for dividend distributions.
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GUARANTEES

As at 31 Decemnber 2004 and 2003, there were outstanding guarantees of approximately Baht 17,344 million and Baht 14,642 million, respectively,

issued by financial institutions on behalf of the Company, subsidiaries, and its joint ventures in respect of certain performance bonds required

in the normal course of businesses of the Company, subsidiaries, and its joint ventures.

As at 31 December 2004 and 2003, there were guarantees of approximately Baht 7,887 million and Baht 1,544 million, respectively, issued by

the Company to financial institutions and its ventures to secure credit facilities granted by those financial institutions and venturers to subsidiaries,

associated and related companies and joint ventures. The Company had issued guarantees in proportion to its shareholding (except for Thai

Marukgn Co., Ltd., Italthai Trevi Co., Ltd. and Siam Concrete and Brick Products Co., Ltd., for which the Company issued full gnarantees for

the credit facilities).

COMMITMENTS

28.1

282

283

28.4

Under the Company’s rehabilitation plan, which the Company has completed in 2002, the plan administrator, ITD Planner Company
Limited, arranged for the establishment of a special purpose vehicle under Thai laws. This special purpose vehicle was established as
a private company, with a registered share capital of Baht 0.1 million, consisting of 19,000 ordinary shares of Baht 5 each and 1,000
preference shares of Baht 5 each. The plan administrator novated debt to the special purpose vehicle through allocation of these
ordinary shares to the creditors in proportion to the amount of debt novated, while the preference shares will be allocated to the
Company’s directors. These creditors comprise unsecured financial creditors under the master rescheduling agreement, and debits to
unsecured debentureholders amounting to Baht 3,604 million. The Company has transferred its non-core assets to the special purpose
vehicle in exchange for the special purpose vehicle taking on the debt obligations of the Company. It has to complete the sale of the
non-core assets within 30 June 2007. Under the stipulations of the rehabilitation plan, there are no interest charges on the novated debt
until 30 June 2007. If all of the non-core assets have been sold off by 30 June 2007, but not all debt has been settled, the special purpose
vehicle will repay the outstanding portion of the novated debt in five equal installments, on 30 June and 30 December of each year,
from 30 June 2008 to 30 June 2010, and interest will be charged on the remaining debt at MLLR-3% per annum, commencing 1 July
2007. Interest will be paid on the same dates as principal is repaid, from 30 June 2008, onwards. Under the facility agreement between
the Company and the special purpose vehicle, the Company is obliged to extend loans to the special purpose vehicle in amounts equal
to the principal and interest which has to be paid to the creditors in the manner discussed above. As at 31 December 2004, the
outstanding balance of loans amounted to Baht 2,085 million (2003: Baht 2,707 million).

As the Company has obligations to provide loans to the special purpose vehicle discussed above, amounting to Baht 3,604 million,
based on the principals of conservatism, Baht 229.6 million by which the transfer price under the rehabilitation plan exceeds the net
book value of the non-core assets is not recognised as a gain in the earnings statement but is recorded as “Deferred gain from transfer

of assets to special purpose vehicle” in the balance sheet.

As at 31 December 2004, the Company and joint ventures had the outstanding major commitment of NTD 3,084 million, Yen 1,405
million, Baht 5,682 million, Euro 1.4 million and USD 0.7 million in respect of subcontracted work (2003: NTD 1,965 million, Yen
2,465 million, Baht 5,078 million and USD 0.6 million).

As at 31 December 2004 and 2003, the Company and joint ventures had the following outstanding commitments as proportion of the

company in respect of purchases of materials, machinery and software and related service: -

CONSOLIDATED THE COMPANY ONLY
Currency

(Unit: Million) 2004 2003 2004 2003
Baht 797.6 162.9 193.5 1113
EURO 1.6 8.7 0.2 75
PY 583 3775 19.8 415
USD 227 13 43 12
AUD 0.2 . 0.2 .
NTD 50 . 50 -
INR 39.0 - 39.0 .

As at 31 December 2004, the Company had outstanding commitment of Baht 889 million in respect of uncalled portion of investments

in a subsidiary.
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CONTINGENT LIABILITIES

Since 2001, certain customers of the Company have taken legal action against the Company for breach of service agreements, claiming
compensation totalling approximately Baht 55 miltion (2003: Baht 156 million). The cases are currently pending judgment from the civil
courts. Management is of the opinion that such lawsuits are a normal part of business and some are brought without grounds, and believes that

no material liabilities will be incurred as a result of the lawsuits discussed above. Therefore no provision has been set aside in the accounts,

FINANCIAL INFORMATION BY SEGMENT

The operations of the Company, the subsidiaries and the joint ventures for the years 2004 and 2003 involve principally a single industry

segment, construction services, and are conducted in the following geographical segments.

CONSOLIDATED
For the years ended 31 December 2004 and 2003
Local Overseas Total Elimination Grand total
(Unit: Million Baht) 2004 2003 2004 2003 2004 2003 2004 2003 2004 2003
Revenues from construction services a 32,860 | 19,337 | 1,799 | 2,299 | 34,659 | 21,636 (4,205)| (3,716)| 30,454 | 17,920
Gross profit T 1,895 | 1,346 256 549 2,151 1,895 - - 2,181 1,895
Loss on exchange (109) 43)
Other income 593 285
Reversal of allowance for loss from investment - 125
Administrative expenses (816) (786)
Reversal of provision for inventories obsolescence - 13
Allowance for doubtful account (90) 20
Reversal of amount due to related party forgiveness - net 212 -
Loss on impairment of investments 113) -

Share of profit (loss) from investments accounted

for under equity method 7 4)
Interest expenses (390) (240)
Corporate income tax ; (183) (265)
Minority interests (45) (39
Net earnings for the year 1,217 921

As at 31 December 2004 and 2003
Local Overseas Total Elimination Grand total
(Unit: Million Baht) 2004 2003 2004 2003 2004 2003 2004 2003 2004 I 2003
Property, plant and equipment - net 10,481 | 8,233 809 495 | 11,290 8,728 101 O 11,391 8,727
Other assets 28,914 | 18,352 | 2,757 | 2,115 | 31,671 | 20,467 | (6,983) | (3,844)] 24,688 | 16,623
I
Total assets 39,395 ) 26,585 | 3,566 | 2,610 | 42,961 | 29,195 | (6,882) | (3,845)] 36,079 I 25,350 i 97
t
{
FINANCIAL INSTRUMENTS ]

31.1  Financial risk management and policies

The Group (the Company, its subsidiaries and its joint ventures) is exposed to risks from changes in market interest rates and in
currency exchange rates. The Group uses derivative instruments as it considers appropriate to manage such risks. The Group does not

hold or issue derivative instruments for speculative or trading purposes.
31.2  Interest rate risk

The interest rate risk is the risk that future movements in market interest rates will affect the results of the Group’s operations and cash
flows. The Group’s exposure to interest rate risk relates primarily to its deposits with banks, bank overdrafts and loans from financial

institutions. It uses derivative financial instruments to hedge certain risk.

—
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Foreign currency risk

The Group’s exposure to foreign currency risk relates primarily to its receivables, payables and loans which are denominated in foreign
currencies. The Company primarily utilises forward exchange contracts for account payable for spareparts with maturities of less than
one year to hedge those financial liabilities.

Forward exchange contracts which remained outstanding on 31 December 2004 are summarised below: -

exchange rate

Forward contract
Currency Million

EUR (buy) [ 2 | 49.119 - 49.42

Below is the surnmary of the Group’s foreign currency-denominated assets and liabilities as at 31 December 2004 which were unhedged.

r CONSOLIDATED (Net) ]
EURO Ush Yen Kips SGD ITL
million million 5 million I million million million
Trade accounts payable 0.4 2.5 42.0 - 1.0 -
Trade accounts payable - related parties 0.3 1.0 1.7 - - 43.0
Hire purchase payables - - 2,677.0 - - -
Short-term loans from
financial institutions - 0.3 - - - -
Advanced receive from
customers under
construction contract - - 562.0 - - -
Assets in foreign currencies 0.7 52.0 4,017.0 777.0 2.0 -
Retention payables 0.3 - 109.0 - - -
[ THE COMPANY ONLY (Net) J
l Euro 1 USD 1 Yen ( Kips SGD
million million million million million
Hire purchase payables - - 2,677.0 - -
Short-term loans from financial institutions - 0.3 - - -
Assets in foreign currencies 0.7 52.0 909.0 7770 1.0

The Company will earn future revenues in foreign currencies in an amount of USD 10 million, Taka 25 million, INR 6,116 million,
Peso 662 million, NTD 5,338 million and JPY 4,683 million.

1n addition, the Group’s is exposed to foreign currency risk with respect to its investments in subsidiaries, joint ventures and associated

companies in overseas which are not hedged against foreign currency risk.

Credit risk

The Group is exposed to credit risk primarily with respect to its trade accounts receivable which are state enterprises, government
agencies and others. From its business with state enterprises and government agencies, the Group does not anticipate material losses
from its debt collection. For its other customers, the Group’s maximum exposure to credit risk is limited to the carrying amount of

receivables less allowance for doubtful debts.




SUBSEQUENT EVENT AFTER FINANCIAL STATEMENT DATE

The Company offerred to sell ordinary shares. The details are as follow: -

Offer price Amount .
Offer date Number of shares (Baht per share) (Baht) Receipt date
17 January 2005 400,000,000 9.80 3,920,000,000 24 January 2005
8 February 2005 55,000,000 9.80 539,000,000 10 February 2005
455,000,000 ) 4,459,000,000

The Company registered the increase capital with the Ministry of Commerce on 10 February 2005.

PRESENTATION

The presentation of the financial statements has been made in compliance with the stipulations of the Notification of the Business Development
Department dated 14 September 2001 as empowered under the Accounting Act B.E. 2543.

Certain amounts in the financial statements for the year 2003 have been reclassified to conform to the current year's classification, with no
effect on previously reported net earnings or shareholders’ equity.

APPROVAL OF FINANCIAL STATEMENTS

These financial statements have been approved by the Company’s directors.
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